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l. INTRODUCTION 





The joint Office of Real Estate and Asset Development (“OREAD”) for the Massachusetts Department of 
Transportation (“MassDOT”) and the Massachusetts Bay Transportation Authority (the “MBTA”) is seeking a 
single integrated development team to both develop Massachusetts Air Rights Turnpike Parcel 13 (“Parcel 
13,” or the “Parcel”) in Boston’s Back Bay area and to design and deliver accessibility and other 
improvements to the MBTA Hynes Convention Center Green Line Station (“Hynes Station” or the “Station”) 
and related Green Line electrical equipment (together, the “Station Improvements”). The Parcel consists 
primarily of air rights over the Massachusetts Turnpike Extension, portions of Hynes Station, the Green Line 
tunnel, and electrical equipment. 


Parcel 13 is an important, signature development site for the Back Bay, defining the entrance to the Back Bay along 
Massachusetts Avenue and Boylston Street. It is a crucial last undeveloped corner of the Back Bay and offers an 
unprecedented opportunity to form a new center for the surrounding community. Newbury Street is considered by 
many to be one of the most walkable streets in the country and Boylston Street, east of Parcel 13, is a major 
destination with its vibrant retail mix, wide sidewalks, and sidewalk cafés. Developing Parcel 13 is an opportunity to 
extend this dynamic urban environment. Its development, along with Parcels 12 and 15, currently in development, will 
cover the open Turnpike and transform the environment at Boylston Street and Massachusetts Avenue. 


The Station Improvements and the development of Parcel 13 (the “Air Rights Development”, collectively, the 
“Project”) offer important opportunities to make significant impacts in regards to: Hynes Station accessibility; bus 
station improvements; covering of the exposed Turnpike; filling gaps in the public realm along both Boylston Street and 
Massachusetts Avenue; creating active street uses and linkages to existing retail space; and creating open space. The 
Project, along with the development of Parcels 12 and 15, will provide the opportunity to forge stronger connections 
between the Prudential Center / Copley Place, the Back Bay, the Fenway, and the Kenmore Square and 
Massachusetts Avenue areas. 


OREAD is seeking proposals for the Air Rights Development that include mixed-use development, as well as 
defined areas of open space. Proposers are expected to maximize opportunities arising from the inclusion of Hynes 
Station within the Project to create true transit-oriented development. 


MassDOT and the MBTA believe that it is critical to undertake the Station Improvements and the Air Rights 
Development as a single, coordinated project. MassDOT and the MBTA expect that the development of Parcel 13 will 
include portions of the improved Hynes Station, simplifying and significantly improving the Station design. 


It is anticipated that the parties will enter into an overall Project Development Agreement with MassDOT that will 
provide for a long-term lease for the Air Rights Development. The MassDOT Project Development Agreement will 
provide for the Developer to enter into a subordinate Station Improvements Agreement with the MBTA that provides 
for the Developer’s oversight and management of the design and construction of the Station Improvements as part of 
a single, integrated project with the Air Rights Development. The developer may use the same designers, engineers, 
and contractors for both the Air Rights Development and the Station Improvements, but will not be required to do so. 
MassDOT believes it is critically important, however, that a single entity (the “Developer”) manages and is responsible 
for the combined project and controls the concurrent delivery of both the Station Improvements and the Air Rights 
Development as a unified project. 


Parcel 13 contains approximately 54,500 sq. ft. consisting of: (i) air rights over the Turnpike; (ii) air rights portions of 
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Hynes Station; (iii) air rights over the MBTA Green Line; and (iv) limited land area. The Parcel is described in more 
detail in Section III of this RFP. The location, context, and approximate boundaries of the parcel are shown on the Site 
Plan and Location Plan included in this RFP as Figures 1 and 2, respectively. 


OREAD is seeking Proposals that will balance a wide range of criteria for the development of the Parcel. The 
Proposals will be evaluated by MassDOT and the MBTA. OREAD expects to solicit input from the City of Boston (“the 
City”), the Boston Redevelopment Authority (“BRA”), the Citizens Advisory Committee (“CAC”) convened by the 
BRA, and the general public. Proposers will be required to present and answer questions at public meetings of the 


CAC. 


Proposals are due at MassDOT’s main office (the address and additional information are provided in 
Section VI, Submission) by 2:00 pm, local time, on Friday, November 7, 2014. 


Submission by a Proposer of a Proposal represents acceptance of and agreement to all terms and 
conditions of this RFP. 
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Figure 1 Site Plan 
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ll. OBJECTIVES 





A. Design Objectives 

The design objectives for this Project include providing full accessibility for the Hynes Station, improving the 
appearance and passenger experience of the Hynes Station and improving the urban design of the Parcel 
including how it relates to the adjoining areas of the City. Development of the Parcel’s Air Rights represents a rare 
opportunity to cover a hole in the Back Bay fabric and to complete the street frontage along both Massachusetts 
Avenue and Boylston Street. 


Urban design objectives include: 


1. 


Maximum Air Rights Coverage. As much of the open area over the Turnpike should be covered by buildings 
and limited open space or plaza areas as is physically, technically, and financially feasible and is appropriate 
from an urban design perspective. 


. Open Space and Plazas. To the extent that any plazas or street level open space covering the Turnpike are 


proposed, these should be vibrant, active areas that interact with and relate to the adjacent buildings and the 
surrounding area. In general, any plazas or open space should be limited in size and should be designed as an 
appropriate landscape counterpoint to the density of the surrounding buildings. The Selected Developer will be 
responsible for all maintenance and repair of any open space and plazas throughout the Lease term, as defined 
in Section V.D. 


. Scale and Massing. In general, the scale and massing of buildings should be generally compatible with 


adjacent and nearby buildings on both sides of Boylston Street. Parcel 13 represents a transition zone and as 
such could be of larger scale in keeping with nearby Back Bay buildings and those to be constructed across the 
street but transition to the smaller scale of much of Newbury Street. 


. Street Line. The Project should extend the existing line of buildings defining the edges of both Boylston Street 


and Massachusetts Avenue. The setback should be primarily the same as on adjoining blocks, though 
strategically placed open space or small plaza is acceptable. 


. Uses. The parcel should be developed with a mix of uses compatible with the adjoining and surrounding 


properties. This may include some combination of retail, multifamily residential, office, institutional, residence 
hall, hotel and other compatible uses. As much street floor frontage as possible should be programmed with 
retail uses that interact with the sidewalk environment. The Developer should continue to manage the mix of 
retail (and mix of uses) to activate the street. 


. Outstanding Design. The architecture should respect its neighbors but not seek to mimic their design. Designs 


can be contemporary and still respect their neighbors if the facades, generally, are designed with bases, 
middles and tops as is typical of buildings along Boylston Street. The design should be interesting, of high 
quality, and should make a very positive contribution to the long term architectural visage of Boston. After the 
prequalification round is completed, the selection committee will evaluate Projects and weight higher those with 
outstanding design over those displaying a lack of attention to design. 


. Universal Design. Universal design is an essential component of not only the MBTA Station Improvements, but 


of the entire Project. The Project must provide for full, integrated, and equal access to all persons. The Project 
should aspire to truly universal design, rather than minimal compliance with ADA, state, and City access 
requirements. MassDOT and the MBTA have a longstanding commitment to accessibility though Universal 
Design principles. Accordingly, transportation, open space, pedestrian facilities, and residential, civic and 
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commercial buildings should be usable by all people, to the greatest extent possible, without the need for 
adaptation or specialized design. See Section VI of this RFP for a further description of these requirements. 


8. Sustainable Design. The Project design should provide for the greatest feasible level of sustainable design. At 
a minimum, it must meet a U.S. Green Building Council's Leadership in Energy and Environmental Design 
("LEED") certifiable Silver level standard, and, under the terms of a Memorandum of Understanding, must 
comply with both MassDOT’s and the BRA’s requirements for sustainable design, as described in Sections IV.A 
and IV.B of this RFP, respectively. 


The development of Parcel 13 Air Rights will be subject to zoning and all other applicable local development 
controls, including approvals of the Back Bay Architectural Commission (“BBAC”). To meet these design 
objectives and provide a financially feasible project may require the Selected Developer to obtain 
modification to the existing zoning. 


B. Combined Development Process 

The intent of the combined development process is to integrate the planning, design, and development of the 
Hynes Station Improvements with the planning, design, and development of the Air Rights Development, while 
maintaining full compliance with the procurement requirements of both the MBTA and MassDOT. It is a 
fundamental objective of this project that there will be a single Developer that manages the combined project and 
controls the delivery of both the Hynes Station Improvements and the Air Rights Development as one project. 
However, the Selected Developer will not be responsible for Station operations. 


Contractually, the Selected Developer will enter into a Project Development Agreement with MassDOT that will 
create the overarching legal structure under which both the Air Rights Development and the Station Improvements 
will be undertaken. As described in more detail in Section V, the Project Development Agreement will establish the 
ground rules for the design, review, and permitting of the Air Rights Development, leading to the negotiation and 
execution of a long-term lease for the Air Rights Development. 


The Project Development Agreement also will require and lead to a Station Improvements Agreement with MBTA, 
which will govern all aspects of the design and construction of the Station Improvements. The Station 
Improvements Agreement will provide for oversight and management of the design and construction of the Station 
Improvements by the Developer on behalf of, and under the supervision of, the MBTA. The Station Improvements 
Agreement also will establish the competitive procedures under which the Selected Developer will select the 
contractor for the Station Improvements . The contractor for these improvements may or may not be the same 
contractor selected by the Developer for the Air Rights Development. The Station Improvements Agreement also 
will provide for payment by the MBTA of all Station Improvements design and construction costs. 


Under the structure of these contracts, it is anticipated that the development process for the Project will include: 


1. Station Improvements Design. The Station Designer will enter into a design contract with the Selected 
Developer to develop 100% design documents for the Station. The extent of work required for the Station 
Improvements should be clearly delineated, and separate from that required for the Air Rights Development. 


2. Coordination with Air Rights Development Design. The Selected Developer is responsible for the 
coordination and supervision of all designers of the Station Improvements and for the Air Rights Parcel. The 
designs should be fully integrated with each other. However, clean lines of demarcation of responsibility should 
be shown. The Station Designer may also be the Designer of the Air Rights Development if the Selected 
Developer so chooses. 


3. Station Improvements Construction. The Selected Developer will use a competitive process to select and 
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enter into a construction contract with the Selected Developer to construct the Station Improvements. The 
Developer, or CM/PM member of the Selected Developer’s team, shall act as the project manager for the 
Station Improvements and oversee the work of the Station Contractor in coordination with MBTA staff and any 
third party consultants retained by MBTA in connection with same. 


4. The Station Improvements Contract This contract, as differentiated from the Air Rights Development Contract 
shall cover: 


a. All work within the Hynes Station and within 360 Newbury Street required by The Accessibility Upgrades 
15% Design Report ("15% Design Report"), as discussed in section III.E.2. 


b. Fixtures and fit-out of the Hynes Station core elements that will be constructed on the Air Rights 
Development parcel for access to the Hynes Station. (The Selected Developer will be responsible for 
construction of the Hynes Station core shell that is part of the Air Rights Development.) 


c. Unit substation relocation, equipment and distribution. 


d. Rectifying transformers equipment replacement and related power distribution (The Selected Developer will 
be responsible for the shell as part of the Air Rights Development contract.) 


5. Coordinated Project Construction. It is the goal of this process to stage construction on the Station 
Improvements in a coordinated way with the construction of the Air Rights Development. The Selected 
Developer is responsible for the coordination and supervision of all designers and contractors of both the 
Station Improvements and for the Air Rights Parcel. The Station Contractor may also be the Contractor of the 
Air Rights Development if the Selected Developer so chooses. It is anticipated that the Selected Developer will 
schedule construction of the Station Improvements to coordinate with the construction of the Air Rights 
Development. While the construction contracts for the Station Improvements and the Air Rights Development 
should be fully integrated with each other, there shall be clean lines of demarcation of responsibility indicated. 


Concurrently, it is anticipated that the Selected Developer would plan, design and permit the Air Rights 
Development on a parallel track to the Station Improvements. The meshing of the design of the Station and the 
design and permitting of the Air Rights Development are a critical aspect of this overall project, and proposers 
are strongly encouraged to detail a comprehensive development plan and schedule that coordinates these two 
major components in a way that works for the MBTA — both in terms of on-going operations and long term 
investment in a quality station - and the requirements and milestones associated with the Air Rights 
Development. The interface of the two projects is a critical component to successful navigation of the design 
and permitting process. 


Each proposal submitted in response to this RFP must include the obligation of the Selected Developer to 
provide CM/PM services as to the Station Improvements as part of its overall Air Rights Development proposal 
at no out-of-pocket cost to MassDOT or the MBTA. 


C.Development Team Structure 

Proposers who respond to this RFP may be individuals, entities, or a combination thereof, including but not limited to 
joint ventures, for-profit and not-for-profit developers, institutions, businesses, and government agencies. OREAD 
believes that it is critical to the success of both the Station Improvements and the Air Rights Development that a 
single party be responsible for the design and construction of both aspects of the Project. Accordingly, the Selected 
Developer must assemble an integrated, multidisciplinary team with the fully demonstrated capacity and deep 
experience to plan, provide outstanding design, manage and construct both the Air Rights Development and Station 
Improvements. This team will have the full capacity to successfully undertake both aspects of the Project 
simultaneously. The development team should include, at a minimum the following members or capacities (for more 
detailed descriptions of minimum team requirements, see Section VII.B, Selection Criteria): 
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1. Developer. The team should be led by a Developer with the demonstrated breadth and depth of experience to 
manage and execute large, complex, and politically sensitive projects in dense urban areas. The Developer will be 
expected to have successfully completed a number of such projects in the past decade. The Developer will be 
responsible for overseeing, managing, and coordinating the design, permitting, and construction of all aspects of 
the Project. OREAD expects that the Developer — which may be a joint venture of more than one entity — to have 
sufficient financial resources to fund all pre-construction activities up through issuance of building permits, other 
than Station Improvements design costs (to be reimbursed by the MassDOT/MBTA). The Developer also is 
expected to become the actual lessee for the Air Rights Development and provide for its ongoing operations after 
issuance of its certificate(s) of occupancy. 


2. CM/PM: The development team must include significant experience in construction management in both transit- 
related projects and general building construction on complex sites in urban areas. This capacity could be provided 
by the Developer itself or the development team could include a firm that will serve as a Construction Manager 
(“CM”) or an Owner Project Manager (“OPM”). The CM/PM or Developer serving as CM/PM should have bonding 
capacity in excess of $50,000,000. 


3. Station Improvements Design Team. The design team for the Station Improvements must be an integral part of 
the overall development team. This design team should include: 


a. Architect(s): The Station Improvements architect must have a clear and demonstrated track record in designing 
underground, rail mass-transit facilities, a history of recognized design excellence, and ability to bring projects in 
on schedule and budget. The Station Improvements architects must demonstrate comprehensive technical 
precision, a record of designing buildable and durable facilities, the ability to design to community standards, 
and success in the Boston or similar urban permitting process. The Station Improvements architect(s) must be 
fluent with the station accessibility issues, including, ata minimum, the American with Disabilities Act (“ADA”), 
Massachusetts Architectural Access Board (“MAAB”), NFPA 130 transit station requirements and the team may 
include an accessibility, or preferably, a universal design, consultant. 


b. Structural and other engineers/consulting professionals: The Station Improvements design team must include a 
structural engineering/consulting firm and other engineering disciplines necessary to complete the design of the 
Station Improvements. The engineers should be experienced in modernization of older infrastructure. 

Experience on past MBTA projects and familiarity with MBTA and MassDOT standards will be an advantage to 
the engineers. The Developer may choose to use the Station Improvements architects and engineers on various 
aspects of the Air Rights Development, but is not required to do so. Regardless of whether the same design 
team members are used on both aspects of the Project, the Developer will be expected to provide for and deliver 
a seamless design and to maintain overall responsibility and accommodation for all design activities. 


Although the proposals will be evaluated based on all the proposed team members, the selection of a designer for 


the Station Improvements is of particular importance to the MBTA. The Station Improvements portion of the 
design team, therefore, will be subject to a stringent preliminary qualifications review and only teams with 
qualified Station Improvements designers will advance to a full proposal review, all as described in more detail 
in Section VII. The Developer may propose more than one potential Station Designer for the Station 
Improvements, and designers and engineers are allowed and encouraged to join more than one proposal. 


4. Other Team Members. Although not subject to the qualification process required of the Station Improvements 
designers, other disciplines for the Air Rights Development may include, among others: 


a. Urban Designer 
b. Air Rights Development architect 


c. Air Rights Development structural and civil engineers 
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2. 


Geotechnical and environmental engineers 
Mechanical, electrical, and plumbing engineers 
Codellife safety consultant 


Cost estimating/scheduling expertise 


> a = oO 


Landscape Architect 

i. Permitting consultant 

j. Survey 

k. Legal counsel 

I. Marketing consultant and/or broker 
m. Accessibility consultant 


n. Sustainability/LEED consultant 


D. Project Financial Objectives 

OREAD expects that the development proposal for the Air Rights Development will create enough value both to pay 
for itself and to provide a substantial ground rent payment. Neither MassDOT nor the MBTA will provide direct or 
indirect subsidies for the Air Rights Development. MassDOT will reject proposals that do not provide for significant Air 
Rights Development rent, and will not consider proposals that require any design, construction, or future operating 
subsidy for the Air Rights Development by the state. 


It is anticipated that the rent for the Air Rights Development Lease will be paid in a single, lump-sum payment due at 
Lease closing (i.e., “prepaid”). OREAD also may consider prepaid rent in a series of fixed payments. Although 
OREAD expects the rent to be paid in cash at the commencement of the project, OREAD also will consider 
additional performance-based rent based on future capital events. Such future rent, however, should be considered 
supplemental to the value of the rent offer. One of the important selection criteria will favor proposals with the 
greatest amount of prepaid rent. 


As a matter of policy, OREAD will require proposers to lease the air rights for a sum equal to, or in excess of, Fair 
Market Value (“FMV”), where that FMV takes into consideration legitimate costs due to any extraordinary parcel 
conditions or regulatory requirements, including premium costs associated with developing over air rights. Costs 
related to the Station Improvements will not be deemed premium costs and will not be deducted from the rent due. 


OREAD will evaluate the financial proposals using a present value calculation based on discount rates that reflect 
the specific risk characteristics of each type of proposed rent. OREAD will not use MassDOT's own cost of capital 
as a discount rate. As a matter of policy, and federal regulation where subject to review by the Federal Highway 
Administration (“FHWA”), OREAD will verify the value of selected development proposals by an appraisal 
commissioned by OREAD. Proposers are encouraged to consider operational costs as well as upfront costs in 
calculating the value and cost of the development proposal, especially in the context of sustainability-related capital 
costs. Projects may be able to realize operating savings and improve return on investment through such measures. 


E. Diversity 

It is an objective of MassDOT and the MBTA to further the goals of Executive Order 526, a copy of which is included in 
this RFP as Appendix C. We will expect the Selected Developer to utilize good faith efforts to employ minority and 
women owned businesses and provide an equal opportunity to participate in business relationships in all matters 
relating to its use of the Parcel. Each Selected Developer will be required to establish and develop civil rights policies 
and programs, consistent with those of MassDOT and MBTA, designed to prohibit discrimination, ensure equality of 
opportunity, and to implement appropriate narrowly- tailored affirmative action in all operations, particularly in the areas 
of employment and public access in all matters related to its use of the Parcel. 
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It is expected that the Selected Developer will comply with both MassDOT and MBTA diversity requirements in 
contracting for the entire project. Both agencies strongly believe in encouraging meaningful participation by DBEs 
including M/WBEs in their projects and will look to the Selected Developer to meet the requirements not just through 
the inclusion of DBEs as secondary team members, but to include DBEs as key development team members and/or 
by having women or minorities working on the project as key personnel from their firms. 


F. Coordination/Interface with MassDOT and MBTA 

This is a joint MBTA/MassDOT project. In an effort to make it easy for high quality developers to receive 
timely input, OREAD will assist the selected developer with access to and coordination of MassDOT and MBTA 
personnel. A single point of contact (SPOC) for this project will be named after developer selection. It will be the 
responsibility of the SPOC to assist developers with finding and gaining access to personnel at MassDOT and/or 
MBTA. 
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lll. SITE DESCRIPTION 





The Project site is a combination of Back Bay Air Rights Parcel 13 and the Hynes Convention Center Station 
on the MBTA Green Line. Air Rights Parcel 13 includes over both the Turnpike, as well as the air rights over 
the eastern end of Hynes Station. 


This RFP includes below, and in the appendices, a summary description of site location, area, topography, existing 
uses, subsurface, access, utilities, environmental, and special conditions for the Parcels. A Feasibility Study, as 
defined below in Section III.B, has been prepared to provide interested parties with an understanding of possible 
development potential of Parcel 13 and implications of various approaches as Appendix B. Please note that the 
documents, summaries and studies included in this RFP are provided and provided only as a convenience, 
and MassDOT does not represent or warrant the accuracy of this information. All Proposers are responsible for 
their own review of, and conformance with, the City’s design guidelines and any other applicable City, state and 
federal laws and regulations, as well as review and evaluation of all site conditions. The Selected Developer shall be 
responsible for a thorough site evaluation, including, but not limited to, title and survey, review and evaluation of 
subsurface conditions, active and inactive utilities, and soil and other environmental conditions. Such review and 
evaluations shall be coordinated with MassDOT, MBTA, applicable utility companies, and other appropriate authorities, 
including, but not limited to, Dig Safe. Parcel 13 will be leased in an “as-is” condition with the costs of all studies, 
improvements, approvals, required remediation, necessary infrastructure improvements, and permitting to be borne 
solely by the Selected Developer. 


A. Development Opportunity 

Parcel 13 is a signature site in the Back Bay along Massachusetts Avenue and Boylston Street. Parcel 13 is the last 
corner of the Back Bay to be completed and offers an unprecedented opportunity to form a new center for the three 
thriving and active Boston neighborhoods that meet at the site: the Back Bay, Fenway, and Kenmore Square. 


Features of the area surrounding Parcel 13 and Hynes Station make the site well located for development. 


Attractions include the most exclusive retail areas in Boston, one of the centers of Boston's hospitality industry, nearby 
sports and entertainment venues, a number of colleges and universities, and some of the most historic sections of 
Boston. Significant development is planned or underway on several nearby parcels. These adjacencies and the site 
layout suggest a number of possible uses for Parcel 13, such as ground-and lower-level retail, hotel, student housing, 
and residential. 
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In addition to its iconic 19th-century historic buildings and landscaped mall, the Back Bay is Boston’s premier retail area. 
Newbury Street is considered by many one of the most walkable streets in the country and Boylston Street is a major 
destination with its sidewalk cafes, wide sidewalks, and vibrant mix of retail uses. The Prudential Center and Copley 
Place malls on and near Boylston Street are major, high-end retail destinations. Covering Parcel 13 will connect these 
retail areas and create a new entrance to the Back Bay. 


Development of retail space at Massachusetts Avenue on Parcel 13 also has the potential to be aligned with and 
connected to the existing three floors of retail space at 360 Newbury Street. The early 20th — century building at the 
corner of Newbury Street and Massachusetts Avenue was converted in 2005 into three floors of retail use and six upper 
floors of residential condominiums in an iconic Frank Gehry design. Such a connection could create a much larger retail 
floorplate for both parcels with multiple entrances. 


The John B. Hynes Veterans Memorial Convention Center, across the street from Parcel 13, is a 176,480-square-foot 
facility that boasts a 24,500-square-foot grand ballroom, five exhibit halls, and 35 flexible meeting rooms capable of 
accommodating up to four concurrent events. The Convention Center has helped to make Boylston Street and the 
adjacent area a center of the hotel industry in Boston, with numerous options at different price and service levels. 


Air rights Parcels 12 and 15, located on either side of Parcel 13, are to be developed as a $360 million, 32-story, hotel, 
residential, and retail complex, extending the dynamic urban environment of Boylston Street to Massachusetts 
Avenue. The team of Samuels & Associates and Weiner Ventures, designated by MassDOT as the developer for 
these parcels, is well into the planning process for the project. Development on Parcel 12 will establish a strong, active 
frontage on the west side of Massachusetts Avenue. Similarly, development on Parcel 15 will replace the gap over the 
turnpike and rail corridor with frontage along Boylston Street, activating the connection to the Hynes Convention 
Center, Prudential Center, hotels, and the new development proposed at the Christian Science Center. Street-level 
shops and restaurants on both of these parcels will provide a critical mass of retail activity that development on Parcel 
13 can complete. Together, development of Parcel 13 and Parcels 12 and 15 will extend the retail street frontage 
along Boylston Street, creating a strong connection to the Fenway area. In addition to Fenway Park and the 
Landsdowne Street entertainment area, the Fenway area has seen a surge in multi-family development over the past 
five years, with more than 1,300 units currently in the pipeline. 


Parcel 13 also lies at the center of a thriving community of academic institutions. Immediately across the street and 
along Boylston Street is the Berklee College of Music, one of the preeminent centers for contemporary music education 
in the world. With a total enrollment of 4,400, Berklee has embarked on an ambitious expansion of their campus, 
including the recently completed building a 160 Massachusetts Avenue and the planned Berkeley Crossroads building 
across the street from Parcel 13, which will house a new performance center and student housing. Sharing the block 
with Parcel 13 is the Boston Architectural College, a 125-year-old professional college of architecture and design 
disciplines with both full-time and continuing education programs. Also nearby are: The Boston Conservatory, a small 
private college focusing on music, dance, and theatre; the New England Conservatory of Music, a small private college 
specializing in classical music and jazz; and Northeastern University and Boston University, both major institutions. 


Parcel 13 offers an opportunity for true transit-oriented development. The project will include the creation of two new 
entrances to the Hynes Convention Center Green Line Station, one of the most heavily used on the MBTA system. The 
entrances will be located within and integrated with the Parcel 13 development, providing an immediate connection to 
transit system for all site uses. 


B. MassDOT/MBTA Feasibility Study 

In order to explore and test the feasibility of developing the air rights in concert with the Station Improvements, 
MassDOT and the MBTA undertook a study of combining the two projects (the “Feasibility Study”). The Feasibility 
Study is provided as Appendix B, and all products of the Feasibility Study are provided in the Bid Room as defined 
below in Section 111.G. 
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Figure 2 Location Plan 


The Feasibility Study is intended to show possible ways of organizing potential project elements given a preliminary 
understanding of structural issues, station requirements, and potential City and community concerns. The results of the 
Feasibility Study are not meant to be definitive. Rather, it is illustrative and meant to highlight a range of options and 
expose key issues to be considered. Developers are encouraged to take creative, efficient, and cost-effective 
approaches that will achieve the overall goals of the development. The following is a summary description of key 
elements of the Feasibility Study. 


1. Station Entrances. The Feasibility Study started with the premise that relocating the station entrances to the air 
rights could improve, simplify, and reduce the cost of achieving universal access to Hynes Station. Based on the 
results of this study, OREAD is now seeking to locate both the Massachusetts Avenue and Boylston Street entrance 
s to Hynes Station over the Massachusetts Turnpike, within a new air rights building on Parcel 13. 


At Massachusetts Avenue, OREAD seeks to create a new entrance large enough that the fare gates, currently at the 
mezzanine level, could be accommodated at street level, simplifying circulation and allowing transfer at 
mezzanine level to a second elevator making that connection. Additionally, this would allow a portion of the 

street level frontage of the 360 Newbury Street building that contains the existing entrance to be returned to other 
uses. 
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Figure 3 Potential Entrances (from Feasibility Study) 


At the Boylston Street entrance, OREAD seeks to incorporate a new headhouse into the air-rights development 
and located at the Boylston Street elevation, much closer to the Hynes Convention Center and other Boylston 
Street destinations, providing a shorter, more direct connection. 


These new station entrances and elevators would provide for direct, universal access to fare collection, elevators, 
and stairs from both Massachusetts Avenue and Boylston Street, creating redundant accessible entrances 
consistent with the landmark settlement agreement entered into between MBTA and Boston Center for Independent 
Living ("BCIL") in April 2006. 


Air Rights Development. The Feasibility Study then examined the opportunities for, and constraints on, air rights 
development over the Turnpike and Hynes Station. This study examined structural and other physical conditions for 
air rights development and implications for building form and building uses. 


A fundamental finding of the Feasibility Study was that structural conditions dictate three zones within Parcel 13 in 
terms of building height and density. In Zone 1, closest to Massachusetts Avenue and immediately adjacent to 360 
Newbury Street, it will be difficult and costly to support significant building height due to very limited areas for 
structural support. The Feasibility Study found that Zone 1 is generally limited to buildings of five stories or less. 
Zone 2 is situated in the center of the site, where somewhat greater height can be supported, but limited ground 
area will restrict building to no more than approximately ten floors and possibly to relatively narrow floorplates. Zone 
3 is located at the Hereford Street end of the parcel, where available site area will allow for higher density 
development. The heights studied for Zone 3 were selected purely for illustrative and feasibility purposes. The 
Feasibility Study is not intended to indicate heights suggested by OREAD. The actual height proposed is up to 
each Proposer, based upon market conditions and ultimately subject to all applicable permitting and approval 
processes. 


The Feasibility Study also found that it may be possible to provide open space or plazas on lighter weight decks 
over the existing framing of the Boylston Street Bridge. While it is not required to provide a plan that covers all of 
the Parcel 13 highway air rights, it is strongly preferred. 


From this understanding of the site conditions, the Feasibility Study developed six options that considered physical 
constraints, regulatory requirements—including likely concerns of the City and CAC, as well as_ financial feasibility. 
The options are summarized in the following table. The options range from a maximum build-out of the site (Option 
A) with 320,700 gross square feet, to a minimal plan of new MBTA headhouses and station improvements only, 
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shown in Option F. 


Options A, B, C, and D would provide different mixes of retail, residential, hotel, and/or student housing uses. The 
different options explored different densities and building configurations in Zones 1 and 2. 


Option E is a minimal build alternative that would provide new entrances to the MBTA station and utilizes only 
Zone 3 for air-rights development. 


Option F is a minimal build alternative that would provide only new entrances to the MBTA station, with no air- 
rights development on Parcel 13 at all. It is intended only to explore alternatives to combining the Station 
Improvements with full air rights development on Parcel 13, not as an example of a development approach. 


2. 360 Newbury Street. The Feasibility Study also explored the interface between the Station Improvements, possible 


air rights development, and the existing 360 Newbury Street building and uses in an effort to minimize both 
permanent and construction period disruption. Relocating the Massachusetts Avenue Station entrance to the 
rear of the first floor of 360 Newbury Street could return the full Massachusetts Avenue ground-floor frontage 
of the 360 Newbury Street to building uses. 


MBTA bus patrons, who currently line up on the narrow Massachusetts Avenue sidewalk, would be relocated to a 
recessed area south of 360 Newbury Street, at the new Green Line station entrance. 


Given both the structural difficulty associated with construction at the corner of Massachusetts Avenue and 
Boylston Street, as well as the need not to directly affect the residential condominium units on floors four through 
ten of 360 Newbury Street, the Feasibility Study suggests limiting the height of any building immediately adjacent to 
360 Newbury Street to three floors, minimizing impacts on residential views while covering the highway. It also may 
be possible to align the levels of the these floors with those of the three commercial floors of 360 Newbury Street, 
creating the potential of a combined floorplate with entrances from Boylston Street and Massachusetts Avenue, as 
well as Newbury Street. 



















































































SF of development Option A Option B Option C Option D Option E Option F 
Total 320,269 296,943 271,676 262,477 159,716 4,893 
Retail 53,092 36,059 39.813 56,383 3,003 -- 
Residential 174,273 200,321 173,765 143,058 117,270 -- 
Common 56,406 52,940 50,475 44,989 32,249 -- 
Floor Area Ratio (“FAR”) Option A Option B Option C Option D Option E Option F 
Total 6.0 5.6 5.1 4.7 3.0 0.1 
Percent of FAR utilized 75 70 64 59 38 2 
Percent of Turnpike covered 100% 100% 100% 100% 22.5% 20% 
Number of floors in Zone 1 3 5 3 3 0-1 0-1 
Number of floors in Zone 2 8 8 8 é| 0-1 0 
Number of floors in Zone 3 15 15 15 15 15 0-1 
Parking spaces provided 120 0 0 0 0 0 
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Figure 4 Potential Structure (Feasibility Study) 


C.Site Location and Access 

1. Parcel 13 Location. Parcel 13 is located at the intersection of Massachusetts Avenue and Boylston Street, east of 
Massachusetts Avenue and south of 360 Newbury Street. It runs generally along Boylston Street, west of Hereford 
Street, between 955 Boylston Street and Massachusetts Avenue. Several buildings fronting Newbury Street and 
Public Alley 444 abut the property on the north. 


2. Public Transit. The Hynes Convention Center MBTA Green Line Station is an integral component of the Project. 
The combined Project site will include two primary entrances at Massachusetts Avenue and at Boylston Street 
within the Parcel 13 buildings, providing direct MBTA access for the Air Rights Development. The existing exit onto 
Newbury Street also will be maintained. Hynes station is served by the B, C, and D branches of the Green Line 
light rail rapid transit. MBTA bus Routes 1 (the highest ridership bus route on the MBTA system) and CT1 stop on 
Massachusetts Avenue directly in front of the Hynes Station entrance, and Route 55 stops on Boylston Street, at 
the new Hynes Station entrance. 


3. Vehicular Access. Massachusetts Avenue and Boylston Street provide direct access to downtown Boston, the 
South End, the Fenway Area, and Cambridge. A westbound on-ramp to the Massachusetts Turnpike is located at 
Massachusetts Avenue and Newbury Street across the street from the Parcel; an exit is nearby at the Prudential 
Center. 


4. Parking. There are on-street parking spaces in the area. Public off-street parking spaces exist within the 
Prudential Center, Dalton Street, and other area garages. Traffic congestion is an important issue in this area and 
should be considered carefully with any proposed development and potential on-site parking at Parcel 13. 


5. Delivery and Service Access from Alley 444. Aside from minor curb-side pick-up and drop-off, deliveries and 
access to any parking components will be made from Alley 444, which is accessed from Hereford Street. In 
addition to service and deliveries for any air-rights development, it is anticipated that the air rights development 
also will allow for a new service entrance for the 360 Newbury Street building from the alley to be incorporated into 
this Project. Currently this building is serviced from Newbury Street. It is also advised that the Selected Developer may 
need to work with other abutting property owners such as Boston Architectural College as to potential changes to their 
loading facilities, if needed. 


6. Pedestrian and Bicycle Access. There is extensive pedestrian activity throughout the area, on all building edges. 
Pedestrian concentration is highest along Massachusetts Avenue and Boylston Street in the Back Bay area. 
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Pedestrian access to the Project will be available all along the Massachusetts Avenue and Boylston Street 
frontages, with crosswalks at the corner and at the Boylston and Dalton streets corner. There are high bicycle 
volumes in the area, in particular on Massachusetts Avenue, which is a critical regional bicycle connection with 
heavily used bicycle lanes, and on Boylston Street. There are also two well-used Hubway bike share stations 


immediately adjacent to the development parcel, at Massachusetts Avenue and Boylston Street and at Newbury 
Street and Hereford Street. 


D. Parcel 13 Site Conditions 


Development of the air rights over the Parcel will require the Selected Developer to address special site conditions and 
engineering challenges, summarized below. More detailed information is available in the Bid Room. A list of some of 


the information currently available is listed in Section III.G., below. This information includes design and construction 
drawings, specifications, studies, and reports. 
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1. Parcel 13 Configuration 





. Parcel 13 includes all of the air rights over the Massachusetts Turnpike between the 
Massachusetts Avenue and Boylston Street bridges, adjacent land controlled by MassDOT, air rights over portions 
of Hynes Station, air rights over the MBTA Green Line tunnel east of the Station, and air rights over certain 
electrical equipment adjacent to the Station. Parcel 13 includes the southern half of Public Alley 444, although the 
entire alley is subject to mutual surface access easements, including access essential to the MBTA and MassDOT. 


Parcel 13 abuts a short section of the railroad tracks along the southern edge of the Turnpike, but does not include 
any air rights over the tracks. Development of Parcel 13 may, however, affect the adjacent tracks. Design and 
construction adjacent to the tracks will be coordinated with MBTA Commuter Rail though the SPOC. 


Although Hynes Station is located within 360 Newbury Street, Parcel 13 does not include any portion of the 
building. 
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Figure 6 Site Conditions 


2. Parcel 13 Site Area. Parcel 13 contains approximately 54,500 square feet, including all air rights and land. The 
location, context, and approximate boundaries of the parcel are shown on the Location Plan and Site Plan included 
in this RFP as Figures 1 and 2, respectively. The approximate dimensions of the site frontage are: 492 feet on 
Boylston Street and 142 feet on Massachusetts Avenue. The property area and dimensions are approximate as the 
property is currently part of other parcels controlled by MASSDOT partially through an easement agreement with 
the MBTA. Once the final properties boundaries are defined by mutual agreement between MassDOT and the 
Selected Developer, the selected developer will provide an ALTA survey documenting the property boundaries. 


3. Massachusetts Turnpike. The Boston Extension of the Massachusetts Turnpike was built in the 1960s to connect 
the Turnpike to the center of the city. The Turnpike Extension followed an existing rail corridor that was widened to 
accommodate both the highway and continued rail use. In following the rail corridor, the highway in most areas is 
located below the adjacent surface street grade. The grid of surface streets has generally been extended across 
the highway, connecting the Back Bay on the north to the South End on the south. 


The depressed highway and the grid of surfaces streets create and define a series of potential air rights parcels. A 
number of these have been developed since the completion of the Boston Extension. The major concentration of 
these air rights developments are in the Back Bay: the Prudential Center and the Hynes Auditorium built in the 
1960s, the John Hancock Tower Garage and Copley Place built in the 1980s. 


At Parcel 13, Boylston Street crosses over the Turnpike and the adjacent railroad tracks at an acute angle ona 
bridge that spans from Dalton Street to Massachusetts Avenue. Massachusetts Avenue crosses the Turnpike and 
railroad tracks on a separate bridge at a right angle to Boylston Street. 


In this area, the Turnpike includes four travel lanes in each direction, without full breakdown lanes. The two 
directions are separated by a median with concrete barriers that includes highway lighting and _ utilities. In addition 
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to the travel lanes, a driveway accessible only from the Turnpike is located adjacent to the westbound lanes of the 
Turnpike on Parcel 13. Two transformers for highway electrical systems are located adjacent to this driveway; they 
may be relocated within the Parcel 13 development or to a nearby site. The area of this driveway can be 
reconfigured and included in proposed designs for Parcel 13. 


4. Parcel 13 Technical Information. Detailed technical information regarding the following Parcel 13 site conditions 
may be found in Appendix D and in the MassDOT Parcel 13 Air Rights Development Feasibly Structural White 
Paper prepared by Parsons Brinckerhoff on behalf of MassDOT located in the Bid Room: 


a. Utilities 

b. Alignment and Clearances 

c. Structural Conditions and Highway Systems 
d. Tunnel Systems 


e. Geotechnical 


Requirements and Selected Developer’s responsibilities with respect to these site conditions are provided in Appendix 
D. 


E. MBTA Station Improvements 
1. Hynes Station Description. Much of the current below-grade MBTA Hynes Convention Center Green Line Station 
was constructed initially between 1912 and 1914 preceding the building at 360 Newbury Street, which was built in 


1917 and housed the Boston Elevated Railway Company. It was renovated in 1976 (primarily finishes and an 
escalator.) 


In its current configuration, Hynes Station includes only one entrance, from Massachusetts Avenue through 360 
Newbury Street. The entrance stair leads down to a ticketing area at a mezzanine level in the first basement level of 
360 Newbury Street, from which stairs lead down again to each of the inbound and outbound platforms. There is an 
escalator from the outbound platform only to the mezzanine. There is an exit-only stair from inside fare collection at 
the mezzanine ticketing area to Newbury Street. 


Two additional entrances to the station are currently closed. At the east end of the Station, an historic headhouse 
connects to Boylston Street via a sloped outdoor walkway, and to the ticketing area ina mezzanine via an indoor 
walkway. This entrance is currently only used as emergency egress. Another station entrance, now closed, 
connects to the Massachusetts Avenue entrance’s mezzanine ticketing area to the southbound sidewalk of 
Massachusetts Avenue via a tunnel under Massachusetts Avenue. 


Hynes station currently includes no elevators and offers no accessible paths from any entrance to the station 
platforms. 


2. Hynes Convention Center Station: The Accessibility Upgrades 15% Design Report ("15% Design Report", 
available in the Bid Room,) was prepared for the MBTA by Kleinfelder in March of 2012. The 15% Design Report 
explored options for upgrading by adding elevators and included other modifications to improve the character of the 
station. Station improvements to provide accessibility are a high priority for the MBTA. In addition, the MBTA 
agreed to a settlement in a court suit filed by the BCIL. In response to the BCIL settlement, the MBTA has adopted 
specialized elevator design guidelines that require high visibility, specialized controls, and redundancy of any 
elevator connection. The 15% Design Report recommended reopening the Boylston Street headhouse to provide 
redundant elevator service to both platforms from the surface and connecting to the fare mezzanines. 


PARCEL 13 RFP 17 





a = - Proposed 
Optional s ee 
MBTA entry : a - <= Parcel 15 


Parcel 12 ——<——————_— 





Berklee 


School of Music PROGRAM LEGEND 





Figure 7 Station Vertical Access (Feasibility Study) 


A limitation of the 15% Design Report design effort, however, was the need to maintain the existing Massachusetts 
Avenue entrance; all options assume the current entrance remains within 360 Newbury Street in approximately the 
same location. This required at least six elevators to provide for the redundant elevator service to each level 
location within the Station as required by the BCIL settlement. Providing these elevator connections from the street 
to the mezzanine, and then from the mezzanine to the platforms would have resulted in significant impacts to the 
street level of 360 Newbury Street. The Feasibility Study described in Section III.B, above, was undertaken to 
address the issues. 


3. MBTA Station Accessibility Improvements. Accessibility improvements to Hynes Station must include: 


a. Elevators. Each platform of the Station must be accessible to the public by at least two distinct paths of travel, 
most practically via elevators. The Feasibility Study identified four elevator locations to meet this requirement. 
At Massachusetts Avenue, the Feasibility Study provides for a single elevator from the street/fare collection 
level to the mezzanine level. At this point, passengers may continue down to the inbound level, or cross the 
mezzanine to another elevator to the outbound platform. Two elevators at the Boylston Street entrance will 
provide direct access from street/fare collection level to each of the inbound and outbound platforms. 


b. Stairs. For true universal access, each elevator must be paralleled by a stair. At the Massachusetts Avenue 
entrance, the existing stairs and the escalator will be repaired and refashioned to meet current code. At the new 
Boylston entrance, new stairs must be installed to each platform. 


c. Platforms. Both train platforms must be raised by 8 inches to be level with low-level Green Line cars. 


d. Wayfinding and signage. New, fully accessible wayfinding and signage must be designed and installed 
station-wide and to complement the new access routes. MBTA Graphics and Wayfinding Group designs 
signage locations and sign content, and will assist designers to coordinate this effort to comply with Authority 
standards within the station, including platforms, mezzanine, and street level as required. 


e. Above Code design. New MBTA facilities are designed to meet guidelines and best practices above the 
minimum to meet all applicable codes. Guidance through the design process assists the designer to accomplish 
goals of equal access, redundancy, and others that support great customer service. 
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4. Other MBTA Station Improvements. In addition to station accessibility, a number of other improvements 
would be required for the station to meet current codes. As part of the station design effort the design will 
develop a full code review to determine the full scope of the effort. These improvements will likely include: 


a. Repair the leaking tunnel roof of Hynes Station. 
b. Upgrade the lifesaving elements including the fire alarm system. 
c. Upgrade the security and communications systems. 
d. Repair and upgrade staff restrooms 
. Repair mezzanine ceiling. 
Accessible paths of travel to/from the entries and platforms 


. Upgrade lighting 


s+ aq * oO 


. Electrical upgrades including upgrades at the substation as it relates to the new elevators 
i. Upgrade finish materials for a durable 21st Century transit environment 
j. Integrated art within the design 


Following the completion of construction of the Station Improvements and expiration of any pertinent warranties, the 
MBTA will be fully responsible for maintenance and repairs of the Station. The MBTA and MassDOT shall also reserve 
general access rights to the Station Improvements and the Turnpike during the term of the Air Rights Development 
lease. 


5. New Station Entrances. 
In order to facilitate installation of elevators and to minimize disruption to 360 Newbury Street, the Feasibility Study 
calls for the entrance to Hynes Station at Massachusetts Avenue to be moved from its current location to the rear of 
360 Newbury Street, over the westbound lanes of the Turnpike. 


Approximately 1,400 square feet of space on the ground floor of 360 Newbury will be required to accommodate a 
connection from the new headhouse over the Turnpike to the stairs and elevator that lead to the mezzanine and 
platform levels. Additionally, an elevator overrun will protrude several feet above the lobby floor in an area near the 
Newbury Street residential lobby. To accomplish a direct, street-level entrance from Boylston Street, the entrance 
will be relocated in air rights over the driveway adjacent to the Turnpike. It is expected that these two air rights 
spaces will be constructed as shell spaces within the Parcel 13 Air Rights development, to be completed under the 
Station construction contract. Some exchange of real estate rights is likely to be required, and the Station Design 
team will fully support these efforts. 


Although it is not currently part of the project, the MBTA and MassDOT may opt to include an additional station 
entrance by reactivating the tunnel under Massachusetts Avenue. Doing so would require the installation of another 
elevator and limited ticketing area at the current headhouse on the southbound side of Massachusetts Avenue as 
well as refurbishing the tunnel. MBTA/MassDOT may include this as an alternate in the standard design contract 


OREAD will require that the Selected Developer, including the station designer, pursue the station entrance and 
accessibility improvements developed in the Feasibility Study. Proposers should include the station entrance and 
accessibility improvements as givens in their design proposals. OREAD will consider alternatives to the Feasibility 
Study design that maintain full accessibility and improve the Parcel 13 development project, particularly with respect 
to those areas located over Turnpike air rights. 


6. Electrical Substations. Based on the Feasibility Study, the MBTA also will seek to relocate two areas of MBTA 
electrical equipment adjacent to Hynes Station that serve the Green Line as part of the Station Improvements. 


a. Traction Power Rectifying Transformers. Adjacent to 360 Newbury Street is a traction power substation that 
converts AC Power to the required DC power to operate the Green Line trains. Although there are no plans to 
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modify the Traction Facility, it will be necessary to replace and relocate two rectifying transformers and provide 
space for a third at the rear of the building and close to the substation. The Feasibility Study shows the 
transformers relocated down to the Turnpike level with access from the westbound roadway as one potential 
solution. In addition to providing for access to the transformers after the highway is decked over, the relocation 
of would allow a direct vehicle service connection over them between Alley 444 and the rear of the 360 
Newbury Street Building. 


Unit Substation. There is also a unit substation on the south wall of the Green Line tunnel that extends one 
story above the tunnel roof and provides non-traction, AC power to the station. Currently the electric equipment 
located within this structure is located at the tunnel roof level and there are two cable vaults at the basement 


(Turnpike) level. The equipment located in this facility is required to be upgraded to meet the increased power 
demands of the modified Hynes Station. The cable vaults are anticipated to remain in place and to be revised 
only as necessary to allow the installation of footings and a column. The electrical equipment would be 
relocated to the Turnpike level, adjacent to the relocated rectifying transformers. 


7. MBTA Emergency Ventilation. The structure housing the emergency ventilation fans, adjacent to the bottom of the 
ramp in Alley 444, will remain and be incorporated into any air-rights development. Today the fans direct air upward 
but, with new development above the fan room, the exhausted air can be redirected to the side. 


8. Hynes Station Life Safety, Security and Wayfinding. A full code review will identify any and all life safety 


improvements to the station required per the current Massachusetts State Building Code, MAAB and ADA 


guidelines, NFPA 130, and all other pertinent codes. Fire panels, annunciators, emergency lighting, egress, stair 
configurations, and other elements are commonly addressed. All Life Safety, Security, and Wayfinding systems 
within the Station, including egress requirements, lighting, communications and CCTV equipment, are to be 
upgraded to current MBTA standards. 


9. MBTA Parking. There is currently space for 12 MBTA vehicles to park on top of the Green Line tunnel adjacent to 
the Boylston Street headhouse and the unit substation. Space for some or all of these vehicles must be 
accommodated in any development option, and adjacent to the substation. 
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Figure 8 Station Components 
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F.Construction Phasing and Coordination 

1. Coordination with MassDOT and MBTA. The Selected Developer must coordinate construction with MassDOT 
and the MBTA in order to maintain the safe and orderly flow of traffic on, and operations of the Turnpike, MBTA 
buses and Green Line trains. Some lane closures will be required on the Turnpike while the substructure and street 
level superstructure elements are being constructed. The Selected Developer will be required to participate in a 
MassDOT standing committee that coordinates all construction activities on the Turnpike Extension. Work may be 
scheduled at off-peak times and coordinated with any other Turnpike reconstruction work that will also require lane 
closures. The MBTA will seek to maintain access to the Green Line for users and the extent to which the 
construction of the Air Rights Development may be allowed to impact the use of the Station will be determined 
during the design process, however, maintaining continuous train travel though the station will be expected 
throughout construction phases. MassDOT will assist the Selected Developer and work to coordinate with the 
MBTA, City of Boston, and adjoining developments at MassDOT’s discretion. It is anticipated that the Selected 
Development Team will evaluate alternative construction methodologies to identify those that are the most 
appropriate for the Project. Once this is done, MassDOT and MBTA will work with the team to develop construction 
phasing and staging plans that will ensure absolutely no impacts to public safety while minimizing traffic and transit 
operations disruptions. The Selected Developer will be responsible for providing a construction management plan 
typical of other large-scale Boston projects in order to comply with safety, noise, dust control, and pest 
management measures, as required by the City and to route deliveries or the removal of construction materials via 
specific haul routes designated by the City, at the Selected Developer’s sole cost and expense for the Air Rights 
Development portion of the Project.. 


2. Hynes Station Operations. The MBTA will require that Hynes Station remain open to train traffic throughout Station 
and Air Rights construction. The MBTA’s goal is also to keep some portion of the station open for passengers 
throughout construction, but will consider alternatives that include periods during which trains pass through the 
station but do not board or discharge passengers, as is currently being done during the Government Center 
Station reconstructions. As part of the Station design process, the Selected Developer will be required to prepare a 
detailed plan to meet these requirements, all subject to the MBTA’s review and approval. 


3. Construction staging and laydown areas. The Selected Developer may need to plan for off-site laydown and/or 
storage areas. In doing so, the Selected Developer will have to take into consideration transportation and other 
impacts on the adjacent neighborhoods. 


G. Available Property Information 
Solely to facilitate interested respondents’ independent investigations, examinations, due diligence reviews and 
analyses of Parcel 13, MassDOT makes the following information available to prospective Proposers. 


This information is contained either in Appendices to this RFP or is available from MassDOT in an electronic bid room 
(the “Bid Room”). The Bid Room will be accessible by qualified bidders only, after payment of the required non- 
refundable fee in the amount of $5,000 (the “Bid Fee”) and execution of a Non-Disclosure Agreement (the “NDA”), a 
form of which is attached to this RFP as Schedule 6. The Bid Fee shall be in the form of a bank, cashier’s, or certified 
check drawn on a Massachusetts bank without intervening endorsement made payable to “Massachusetts Department 
of Transportation” and is due with an executed NDA at the time an interested respondent desires to access the Bid 
Room. The following is the current list of the information that will be made available in the Bid Room: 


Hynes Station/Parcel 13 - BID ROOM: TABLE OF CONTENTS 


Parcel 13 - Hynes Station - RFP FINAL.pdf (to be the final, combined RFP, appendixes, and schedules) 
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A - 2014 Hynes Parcel 13 Feasibility Study 


1. 
2. 
3. 
4. 


Parcel 13 Air Rights Feasibility Study — CAC — Final — 2014-03-27.ppt 

Parcel 13 Feasibility Study_06-10-2014.pdf 

Autodesk Revit 2013 3D Model of Existing Site Conditions : MassDOT_Parcel 13 SITE.rvt 
The MassDOT Parcel 13 Air Rights Development Feasibility Study Structural White Paper 


B - 2012 MBTA Hynes Station 15 percent Design 


5. 
6. 
7. 


Hynes 15 Percent Design Report — 2012 Revision FINAL.pdf 
Hynes 15 percent Estimate 2012-02-10 Submission.pdf 
MBTA — Hynes Station Elevator Accessibility Upgrade BoE 2012-02-12 15 percent Design Submission 


C - Title Documents 


8. 
9. 


10. 
11. 
12. 
13. 
14. 
15. 
16. 
17. 
18. 


19. 


Hynes Station Title Overview Illustration prepared by TRA, dated 10/15/2013 

Legislative Chain of Title Summary for predecessor to MBTA, the Metropolitan Transit Authority (MTA) (1 
page) 

Acts of 1894, Chapter 548 

Acts of 1917, Chapter 373 

Plan of Additional Taking for Massachusetts Avenue Station, dated 12/4/1917 

Acts of 1947, Chapter 544 

Acts of 1949, Chapter 572 

Acts of 1964, Chapter 563 

Plan of Land for Hynes Station, dated 8/4/1966 

Plan of Land for Easements dated 12/11/1986 (RDC Newbury TR and MBTA) 

Deed and Reservation of Easement between MBTA to Massachusetts Turnpike Authority (now 


MassDOT), dated May 20, 1999 
360 Newbury Commercial Condominium First Out Unit Deed, dated 02/18/2008 


D - Turnpike at Mass Ave & Boylston Ave 


20. 
21. 
22. 
23. 
24. 
25. 
26. 


#OT B2 Order of taking, dated June 7, 1962, Suffolk Deeds Book 7655, Page 576, as amended 
#OT B2 Plan (Sheet 2.tif) 

#OT B2 Plan (sheet 03.tif - railroad easements) 

#OT B17 Order of taking, dated June 21, 1962, Suffolk Deeds Book 7660, Page 222 

#OT B17 Plan (sheet 1.tif-south of Boylston St.) 

#OT B50 Order of taking, dated December 20, 1962, Suffolk Deeds Book 7710, Page 172 

#OT B50 Plan (Sheet 03.tif) 


E - Planning Documents 


27. 
28. 
29. 


A Civic Vision for Turnpike Air Rights in Boston.doc 
ADG SCOTIA II LLC COMPONENT I-RFP.pdf 
CAC Meeting Minutes 


F — MBTA Plans (files on Project Solve — Existing Documentation) 
30. 360 Newbury 2004 
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31. AFC Installation 2012 
32. Auditorium Station Modernization 1975 
33. Boylston Street Subway 1913-18 
34. Power System Improvements 1979 
G - MBTA Procurement Documents 
35. Model RFP 
36. Article 2 
37. Article 3 
38. General Conditions (revised 4/2014) 
39. Supplementary Conditions — FTA (revised 5/2010) 
40. General Requirements of MBTA’s Construction Specifications (revised 3/2014) 
41. MBTA Project Controls Manual 
H - MassDOT Design Materials and Plans 
42. Highway Design and Station Design Materials 
43. Boylston Street Bridge Plans 
44. Massachusetts Avenue Bridge Plans 
45. Contact Plans for Median Strip 
46. Ventilation Study 


All information regarding site conditions provided in this RFP is intended for preliminary planning purposes in the 
preparation of the Proposal in response to this RFP. It does not represent definitive information for use in actual 
building design and construction, and MassDOT and MBTA make no representation or warranty as to the accuracy, 
currency, or completeness of this information. The Selected Developer will be required to prepare the actual building 
design in direct consultation with MassDOT staff and consultants and actual station design in direct consultation with 
MBTA staff and consultants, to make its own determination as to the feasibility of all aspects of the proposed 
development project, and to demonstrate that feasibility to MassDOT and the MBTA. Respondents are informed not to 
rely on these documents for any purposes other than preparation of their proposals. Materials in the Bid Room may be 
updated periodically by MassDOT and the MBTA and prospective proposers are encouraged to regularly check the Bid 
Room for updates to same. 
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IV. PLANNING AND REGULATIONS 





A. City of Boston Planning and Zoning 
The development of Parcel 13 will be subject to zoning and all other applicable local development controls. 


1. The Memorandum of Understanding with City of Boston. A Memorandum of Understanding (“MOU”) between 
the City of Boston and MassDOT (as successor entity to the Massachusetts Turnpike Authority) governing air 
rights development was entered into as of June 1, 1997. The MOU is attached as Appendix A. Respondents are 
advised to carefully review the MOU. The Proposals will be evaluated by MassDOT and MBTA, with input from the 
City and CAC. Please note that the review requirements in Section 3 of the MOU have been superseded by 
subsequent legislation, which subjects all development on MassDOT air rights developments in Boston to zoning 
and all other applicable local regulation. 


2. Zoning. Respondents should have a thorough knowledge of the Boston Zoning Code as well as the development 
process in the City of Boston. It is anticipated that the BRA will require the Selected Developer to submit the Air 
Rights project to City of Boston zoning review and approval. The Parcel is subject to zoning pursuant to Chapter 302 
of the Acts of 2010 despite the fact that the Turnpike air rights portion does not lie within a current zoning district. The 
BRA has stated that it expects zoning and related development controls to be established through a Planned 
Development Area (“PDA”) for the entirety of Parcel 13. It is anticipated that the Selected Developer would work with 
the BRA and its designated community review body in this process. At present, the land and Green Line air 
rights portions of the project site are located in the B-8-120a district. This is a small, unique zone extending 
between Massachusetts Avenue and Fairfield Street covering only the southern half of these three blocks and 
recognizing the transitional nature of this area between the historic Back Bay buildings and the more modern 
development on the south side of Boylston Street. Housing and commercial uses are permitted. This district allows 
an FAR of 8.0 and building heights up to 120 feet, which is roughly the height of the 360 Newbury Street building. 
With respect to parking, Section 23-6 of the Boston Zoning Code states that, “When the maximum floor area ratio 
specified in Table B of Section 13-1 for a lot is 8.0 or 10.0, off-street parking facilities are not required for such lot.” 
The property is also located in a Groundwater Conservation Overlay District, and Restricted Parking district. 


3. Article 80 Review. It is anticipated that any development project proposed for Parcel 13 will undergo large project 
review by the BRA in accordance with Article 80 of the Zoning Code. As a general matter, Article 80 Review 
involves a comprehensive public review of a large project at the schematic design stage to evaluate its impacts 
and determine appropriate measures to mitigate those impacts. The Selected Developer will initiate Article 80 
review by filing a Letter of Intent. The Selected Developer will then coordinate with the BRA and file a Project 
Notification Form describing the major elements of the proposed development project. Article 80 Review is 
intended to facilitate input from appropriate City agencies and the community relative to the proposed project's 
impact on the neighborhood and the City as a whole. The Article 80 process enables coordinated review of the 
proposed project by various City agencies, including the Boston Civic Design Commission, Boston Landmarks 
Commission, the Back Bay Architectural Commission, Boston Transportation Department, and the Boston Parks 
Commission, among others. It is anticipated that the BRA will initiate a community review process to assist with its 
review of the selected Proposal. The Selected Developer will be responsible for participation in such community 
advisory process established by the City. 


4. Green Buildings. Article 37 of the City of Boston Zoning Code requires that any project which is subject to Article 
80’s Large Project Review procedures be “LEED Certifiable” under the LEED green building rating system most 
appropriate to the Proposed Project. Proposers should be prepared to demonstrate a willingness to exceed the 
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“LEED Certifiable” standard for the project by committing to achieving a standard of “Silver” or higher rating and/or 
by committing to undertaking the full certification process with the appropriate rating system certification institute. 
In addition, Proposers should consider the use of the LEED for Neighborhood Development rating system as the 
rating system for the combined project and Station Improvements. 


5. Climate Change Preparedness and Resiliency. The Boston Redevelopment Authority requires that any project 
which is subject to Article 80’s Large Project Review complete a “Climate Change Preparedness and Resiliency 
Checklist” to demonstrate the projects consideration of resiliency, preparedness, and _ strategies to reduce project 
impacts due to Climate Change. 


6. Housing Policy. The Selected Developer must comply with the Mayor’s “An Order Relative to the Inclusionary 
Development Policy” (“IDP”) dated February 29, 2000, as amended May 16, 2006, and by any subsequent 
amendments or successor orders, ordinances, or zoning code amendments. The IDP requires that residential 
developments include a number of units affordable to middle-income households equal to15 percent of the total 
market-rate units proposed. 


7. Strategic Development Study Planning Process (Civic Vision). In 1998, Mayor Menino, in conjunction with 
MassPike, appointed the Strategic Development Study Committee (“SDSC”), a 25-member group of residents, 


business owners, and others, to facilitate community and neighborhood input into the planning process for the 
development of the MassPike air rights on the Boston Extension. The SDSC studied building height and massing 
issues as well as issues of transportation capacity, public transit, pedestrian traffic, bicycle traffic, and regional 
connections. The final report called “A Civic Vision for Turnpike Air Rights in Boston” (the “Civic Vision”) was 
issued in the summer of 2000. The Civic Vision establishes design guidelines, which are included in the Bid Room. 
The “Civic Vision” document can be viewed at: 


http://www.nabbonline.com/files/Turnpike_Air_ Rights _Civic_Vision.pdf 


The Civic Vision identifies several categories of goals, criteria and recommendations for Parcel 13. The “Civic 
Vision” report recommends housing or other low-traffic-generation uses for Parcel 13, with retail uses at street 
level to generate activity along the parcel’s perimeter. To enhance that street-level activity, driveways off of 
Boylston Street were discouraged and a desire expressed not to have parking visible from Massachusetts Avenue 
or Boylston Street. 


Since the Civic Vision was completed 14 years ago, market and neighborhood conditions have continued to 
evolve. Civic Vision should provide guidance, but should not be viewed as an absolute requirement. Based upon 
the Feasibility Study, and the City and CAC’s reactions to it, MassDOT would expect some of the 
recommendations, particularly related to massing and height, may need to be modified in order to ensure physical 
and financial feasibility of the project. Proposals may be submitted that require changes to zoning, but it will be the 
Selected Developer's responsibility to obtain approval of these changes. Notwithstanding, adherence to the overall 
goals of Civic Vision remains critically important and in particular, the density of the Air Rights Development Project 
as a whole should reflect those and that of the Back Bay neighborhood. 


8. Citizens Advisory Committee. Pursuant to the provisions of the MOU and in order to ensure the full and 
adequate involvement of the most affected communities, a CAC has been appointed by the Mayor of Boston in 
connection with the proposed development of the Parcel and nearby Parcels 12 and 15. Component | of all 
Proposals will be provided to the CAC. As described in Section VII.A.4, all Proposers or just Proposers who pass 
the initial qualifications evaluation and are qualified as finalists, at OREAD's option, will be required to present their 
Proposals and answerquestions at public meetings of the CAC. The CAC’s comments and recommendations will be 


PARCEL 13 RFP 25 





seriously weighed in the approval process. Prior presentations to this group along with meeting minutes can 
be found at the BRA’s document center for the CAC: 


http://www. bostonredevelopmentauthority.org/document-center?program=62 


These presentations and minutes include the CAC’s review and comment on submittals under a prior RFP for 
Parcels 12 through 15. As a result of this prior RFP process, MassDOT designated a developer for Parcels 12 and 
15. 


9. Coordination with the City’s Traffic Model. The Selected Developer will utilize the City’s traffic model for any 
traffic impact analysis. Copies of all traffic analyses performed, including all data collected to inform models, must 
be provided to the City in paper and electronic formats. 


10. Groundwater. In 2006, the City of Boston established a groundwater Overlay District in Article 32 of the City of 
Boston Zoning Code. The Parcel is located within the City’s Groundwater Conservation Overlay District. 
Development of the Parcel may include the installation of permanent monitoring wells, where recommended, to 
monitor groundwater levels, may require permanent easements for access to the wells installed for long-term 
monitoring by the Boston Groundwater Trust, and may provide a mechanism for monitoring wells and reporting 
results to the Boston Groundwater Trust. Proposers should be prepared to conduct an evaluation of groundwater 
retention and replenishment. 


11. Boston Residents Jobs Policy (“BRJP”). The Air Rights Development is subject to the BRJP and the standards 
contained in the Boston Residents Construction Employment Plan. 


12. Empowerment Zone. The Parcel is located in an Empowerment Zone. This may provide for a number of business 
incentives, which prospective Proposers are encouraged to explore. 


13. Boston Inspectional Services Department. The Air Rights Development Project will be subject to review by the 
City of Boston Inspectional Services Department (“ISD”) including the application and issuance of building 
permit(s) and certificate(s) of occupancy by ISD for the final uses of the Air Rights Development Project. See 
Section IV.B.4 below concerning the issuance of building permit(s) by the Massachusetts Department of Public 
Safety in connection with the Station Improvements. 


B. State Regulation and Requirements 

1. MEPA. Under current regulations of the Massachusetts Environmental Policy Act (“MEPA’”), the development of 
the Parcel could include MEPA review, which would include the Massachusetts Historic Commission’s concurrent 
review of areas adjacent to eligible State Register of Historic Places properties or districts. MassDOT may not 
enter into a lease with the Selected Developer until the completion of any necessary MEPA review. It is anticipated 
that the Selected Developer may handle any MEPA review processes on a parallel track with Article 80 review with 
the submittal of a joint PNF/ENF document. 


2. Massachusetts State Building Code, incorporating AAB accessibility quidelines. The Station Improvements 
will be subject to review by the Massachusetts Department of Public Safety (“DPS”) including the application and 


issuance of building permit(s) and certificate(s) of occupancy by DPS for the Hynes Station. See Section IV.A.13 
above concerning the issuance of building permit(s) by ISD in connection with the Air Rights Development. 
Moreover, the Architectural Access Board (“AAB”) is a regulatory agency within DPS established under M.G.L. c. 
22, sec. 13A. Its legislative mandate states that it shall develop and enforce regulations designed to make public 
buildings accessible to, functional for and safe for use, by persons with disabilities. The authority of the AAB is 
triggered by any construction, renovation, remodeling, or alteration of a public building or facility, or a change in 
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use of building from private to public. The Station Improvements design will need to comply with AAB 
requirements as set forth in 521 CMR at a minimum, and MassDOT/MBTA requirements may exceed code 
requirements. 


http://www.mass.gov/eopss/architectural-access-board.html http://www.mass.gov/eopss/consumer-_ prot-and-bus- 
lic/license-type/aab/aab-rules-and-regulations-pdf.html 


3. Civil Rights. The Air Rights Development and Station Improvements shall be subject to Executive Order 526 
concerning non-discrimination, diversity, equal opportunity and affirmative action. The development also will be 
subject to MassDOT and MBTA policies to further the goals of Executive Order 526, as further detailed below in 
Section VI.E. Moreover, the Supplier Diversity Program (“SDP”) was established in 2010 to promote supplier 
diversity in public contracting. The program instituted policies to encourage the award of state contracts in a 
manner that develops and strengthens certified Minority and Women Business Enterprises (“M/WBE’s). 


http://www.mass.gov/anf/budget-taxes-and-procurement/procurement-info-and-res/procurement-prog- and- 
serv/sdo/sdp/ 


See also the Supplier Diversity Plan at: http://www.mass.gov/anf/budget-taxes-and-procurement/ procurement- 
info-and-res/procurement-prog-and-serv/sdo/sdp/sdp-procurement-resources.html 


4. Public Accommodations Law. The Massachusetts Public Accommodation Law at M.G.L c. 272, sec. 92A, 98 
and 98A prohibits making any distinction, discrimination, or restriction in admission to or treatment in a place of 
public accommodation based on religion, creed, class, race, color, denomination, sex, sexual orientation, 
nationality, or because of deafness or blindness, or any physical or mental disability. See 
http://www.mass.gov/ago/consumer-resources/your-rights/civil-rights/public-accomodation.html 


5. State Sustainability and Environmental Responsibility Policies. MassDOT expects the Selected Developer to 
make the development as environmentally sustainable as possible, in a manner consistent with state policies 


related to building construction and operation. This expectation is informed by a number of state laws and policies 
that call for the Commonwealth of Massachusetts to promote environmental sustainability and reduce greenhouse 
gas (“GHG”) emissions, which compel MassDOT to promote these principles through its development 
agreements. 


The Global Warming Solutions Act (“GWSA’”) is a 2008 state law that requires a 25 percent reduction in 
Massachusetts GHG emissions below 1990 levels by 2020, and an 80 percent reduction by 2050. MassDOT 
actions are also governed by its GreenDOT Policy, the Department’s comprehensive environmental sustainability 
policy, which calls for MassDOT to reduce GHG emissions, promote healthy transportation modes, and support 
smart growth development through all of its activities. Massachusetts state government has also issued Executive 
Order No. 484, which created the Leading by Example program. This program establishes aggressive targets 
related to GHG emission reductions at state facilities, including a40 percent reduction by 2020. In addition, all 
new state buildings and major renovations over 20,000 square feet are required to be certified at least LEED Silver 
level, while also performing 20 percent better than the Massachusetts energy code. These policies and programs 
have helped to make the Commonwealth of Massachusetts a nationally recognized leader in energy efficiency and 
high performance building standards. Ranked #1 in the nation in energy efficiency three years in a row by the 
American Council for Energy Efficient Economies (“ACEEE”), Massachusetts recognizes the clear environmental, 
economic, and energy benefits associated with clean energy and “green” building standards. 


Given the Commonwealth’s strong commitment to energy and emission reductions in the public and private built 
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environments, MassDOT encourages project proposals to incorporate energy efficiency, renewable energy, 
healthy transportation, and other sustainability strategies into project proposals. MassDOT will more favorably 
evaluate project proposals that clearly state their commitment to smart energy and sustainability choices, identify 
sustainability targets, and demonstrate a clear approach to meet such targets. Strategies can include, but not be 
limited to: 


¢ LEED Silver or higher certification 
¢ Building energy performance better than code 


¢ Strong support for the healthy transportation modes of walking, bicycling, and public transit, and management 
of motor vehicle travel demand, especially given the context of the site immediately adjacent to public transit 
and in a dense downtown area. 


o Design of development to maximize access by non-auto modes through such measures as bicycle 
parking, sponsorship of one or more Hubway bike-share stations, and fit-out of office space with showers 
and changing facilities. 


0 Coordination with MassRides, the Commonwealth’s travel options service, or the local transportation 
management association (“TMA”) in order to develop and support a travel demand management (“TDM”) 
program. 


o Provision of comprehensive travel information (through print materials, an orientation packet, and/or a 
development website, as appropriate to the proposed development) with information on multimodal 
transportation options for residents, retail and office tenants, and retail and office employees. 


o Provision of maps and information about public transit, walking and bicycling options in a visible and 
permanent location. 


« — Use of high performance, regionally produced, and sustainable building materials and technologies 
« — Innovative design and construction approaches 


« Procurement and construction process and the methods that reduce waste in packaging and construction 
materials 


* — Reduction in potable water use 
* Commitment to indoor air quality and environment 


« Other sustainable strategies designed to reduce the project's environmental and health impacts 


6. Coordination with Development of Other Air Rights Parcels. The Selected Developer will be required to 
coordinate development efforts with the development of other air rights parcels in order to maximize the benefits to 


the adjoining neighborhoods while minimizing the impacts of any project. In addition, the Selected Developer 
should take into consideration other private development and institutional master plans to be submitted to the City 
by institutions in the area in its coordination efforts. 


7. Maintenance of Turnpike Traffic. Some lane closures will be required on the Turnpike while the substructure and 
street level superstructure elements are being constructed. Work will be scheduled at off-peak times and 
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coordinated with any other Turnpike reconstruction work that will also require lane closures. Proposers are hereby 
notified that all lane closers will be coordinated with other scheduled turnpike work under the direction of the 
Highway Division Administration. Every effort will be made to accommodate the Developer's scheduling needs. See 
Section III F.1. 


C. Federal Requirements 

1. FHWA. MassDOT understands that the Air Rights Development will not be subject to review or approval by the 
FHWA because no federal aid has been used in the acquisition of land for, construction of, or operation of the 
Turnpike Extension, and the development will not affect access or egress to the interstate highway system. The 
final determination as to whether the Air Rights Development would be subject to FHWA review, however, is at 
FHWA’s discretion. For more information, see Airspace Guidelines to 23 CFR 710.405 - 710.407 at 


http://www.fhwa.dot.gov/real_estate/ practitioners/right-of-way/corridor_management/airspace_guidelines.cfm 


2. ETA. The Station Improvements may be subject to applicable statutes and regulations of the Federal Transit 
Authority (“FTA”). In particular, the design of the Station Improvements may be subject to FTA review and 
approval. Because the Station Improvements will not be funded with FTA funds, however, it is the MBTA’s 
understanding that it is not likely that any other aspect of the Project will be subject to FTA review or approval. 


3. NEPA. Under current federal regulations pertaining to use of federal funds and/or federal actions pertaining to the 
National Environmental Policy Act (“NEPA”), if any federal funds are used in connection with any aspect of the 
Project, or if a federal actions is required in relation to any aspect of the Project, then MassDOT may be prevented 
from entering into a lease with the Selected Developer until the completion of any necessary NEPA review. 
Although MassDOT believes that there will be no FHWA funding or action that results in NEPA review, FTA 
approval of the Station Improvements Design may trigger NEPA review, which may be limited to the Station 
Improvements only, or may include the entire Project. It will be the responsibility of the Selected Developer, in 
consultation with MassDOT and MBTA, to determine the applicability to NEPA to various aspects of the Project. To 
the extent that NEPA review is required, it may be addressed through categorical exclusions or coordinated with 
the MEPA and Article 80 reviews. 


4. Section 106. To the extent that the Station Improvements include a federal action by virtue of design or other 
approval by FTA, or by the expenditure of any FTA funds, then the Station Improvements may be subject to the 
provisions of Section 106 of the Preservation Act of 1966. Section 106 requires that steps be taken to avoid, 
minimize, or mitigate negative impacts on historic resources. As with NEPA review, any Section 106 review may be 
limited to the Station Improvements only or may address the entire Project. Because any Section 106 review 
would be conducted by the Massachusetts Historical Commission (“MHC”), acting in its capacity as federal State 
Historic Preservation Officer, the Section 106 review would coordinated with the historic review to be conducted by 
MHC in its state capacity under the MEPA process. 


5. Section 4(f). Similar to Section 106 review, Section 4(f) of the U.S. Department of Transportation Act of 1966 
applies to projects that receive funding from or require any approvals by an agency of the U.S. Department of 
Transportation such as FHWA or FTA. Before approving a project utilizing Section 4(f) property, FHWA must 
determine whether such impacts are de minimus or undertake a Secton 4(f) evaluation concerning feasible and 
prudent alternatives. It is anticipated that any such review would be coordinated on a parallel track to MEPA and 
NEPA reviews. 


http://www.environment.fhwa.dot.gov/4f/4fAtGlance.asp 


6. Accessibility. The Air Rights Development and Station Improvements shall be subject to ADA requirements 
including ADA regulations such as the 2010 ADA Standards for Accessible Design. The ADA specifically 
recognizes the importance of eliminating structural and architectural barriers by requiring all new or altered 
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facilities subject to the ADA to be readily accessible to and useable by people with disabilities. The most relevant 
sections of the ADA are Title II (as to Station Improvements) and Title Ill (as to the Air Rights Development.) Under 
Title Il, including US DOT’s 2006 ADA Standards and regulations at 49 CFR Parts 27, 37, and 38, public entities 
must ensure that newly constructed buildings and facilities are free of architectural and communication barriers 
that restrict access or use by individuals with disabilities. Title Il of the ADA covers programs, activities, and 
services of public entities. Wherever possible, universal or human centered design principles shall be followed to 
exceed minimum legal requirements. 


http://www.ada.gov/ada_title_I!.htm (US Department of Justice Information Sheet) http://www.ada.gov/taman2.html! 
(Technical Assistance Manual) 


Moreover, there are ADA standards for transportation facilities with scoping and technical requirements for 
accessibility to sites, facilities, buildings, and elements by individuals with disabilities. The ADA requirements are to 
be applied during the design, construction, additions to, and alteration of sites, facilities, buildings, and elements to 
the extent required by regulations issued by Federal agencies under the ADA. 


http://www.access-board.gov/guidelines-and-standards/transportation/facilities/about-the-ada-standards-for- 
transportation-facilities/ada-standards-for-transportation-facilities-single-file 


It is anticipated that the Station Improvements Design shall reflect a station that is accessible in its entirety to the 
maximum extent feasible. Where entrances are provided, they shall be accessible. Accessible routes shall be 
coincident with all path(s) of travel and minimize distance traveled. Where elevators are provided, they shall be 
provided in pairs. The platforms shall be raised to coordinate with Type 8 and 9 Green Line cars. Transfers 
between Green Line and MBTA bus service will be greatly enhanced from existing conditions including the 
provision of accessible route connectivity, wider sidewalks, increased seating, and improved weather protection. 
Wherever possible, universal or human centered design principles shall be followed to exceed minimum legal 
requirements 


For all non transit spaces, Title III of the Americans with Disability Act and the Dept. of Justice’s 2010 ADA 
Standards is the baseline for all design apart from where either the federal Fair Housing Act or Massachusetts 
Architectural Access Board provide more stringent requirements. Wherever possible, universal or human centered 
design principles shall be followed to exceed minimum legal requirements. Specific to housing, Massachusetts 
and HUD’s Fair Housing requirements shall be met. 


http://www.ada.gov/t3hilght.htm (US Department of Justice Information Sheet) http://www.ada.gov/ada_title_ll.htm 
(guidance on “public accommodations”) 


Finally, the Station Improvements will be further subject to the BCIL Settlement, which expand upon the 
requirements of ADA. 


7. Civil Rights. The Air Rights Development and Station Improvements may also be subject to Title VI of the Civil 
Rights Act of 1964 and additional nondiscrimination requirements to prohibit discrimination based upon race, color, 
and national origin. Moreover, federal Executive Order 11246, as amended, prohibits federal contractors and 
subcontractors from discriminating in employment and requires affirmative action to ensure equal employment 
opportunity on the basis of race, color, religion, sex, or national origin. 


https://www.fhwa.dot.gov/civilrights/programs/tvi.cfm 


http://www.dol.gov/ofccp/TAguides/new_contractors_guide.htm 
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V. DEVELOPMENT AGREEMENT AND LEASE TERMS 





Pursuant to Chapter 25 of the Acts of 2009, as amended, effective November 1, 2009, the Massachusetts General 
Court created a body politic and corporate and public instrumentality of the Commonwealth of Massachusetts known 
as MassDOT, governed by M.G.L. Chapter 6C, as amended (the “Enabling Act”). Air rights development is governed 
by Massachusetts General Laws, Chapter 6C, Section 46 et seq. and by the MOU. MassDOT has the authority to 
lease Turnpike real estate for up to 99 years, including land and any air rights over land owned or held by MassDOT, 
pursuant to the applicable provisions of the Enabling Act. Under the Enabling Act, MassDOT may not enter into a lease 
with the Selected Developer until MassDOT has found that the proposed project shall be in no way detrimental to the 
maintenance, use, and operation of the Turnpike and that the construction and use of the proposed project shall 
preserve and increase the amenities in the community. 


A. Property Ownership and Authority 

MassDOT is operated and managed by the Secretary of Transportation, with oversight by a Board of Directors. In 
accordance with the Enabling Act, MassDOT owns, constructs, maintains, repairs, reconstructs, improves, 
rehabilitates, uses, polices, administers, controls, and operates the State Highway System (as defined in the 
Enabling Act), formerly under MassHighway and the Massachusetts Turnpike Authority as well as roadways 
formerly owned and maintained by the Department of Conservation and Recreation. MassDOT holds title to real 
estate in its own name, and is authorized by the Enabling Act to acquire, sell, lease, or otherwise dispose of real 
estate, including both land within and outside the State Highway System. The MBTA is within MassDOT as the 
Transit Division, but maintains its status as a legislatively and financially independent authority. The MBTA is 
governed by the MassDOT Board of Directors and is overseen by the Secretary of Transportation, who serves as 
an ex-officio voting member of the Board of Directors. 


1. MassDOT. The Enabling Act transferred ownership, possession, and control (including the ability to dispose by 
lease) of all real property formerly of the Massachusetts Turnpike Authority, including the Parcel, which passed to 
and became vested in MassDOT. 


In general, the Parcel was acquired in fee by Mass Pike from The New York Central Railroad Company by virtue 
of Order of Taking B-50 and a subsequent confirmatory deed. Additional fee interests in the Parcel were acquired 
in other Orders of Taking. 


2. MBTA. MBTA is a body politic and a political subdivision of the Commonwealth of Massachusetts, existing 
pursuant to M.G.L. Chapter 161A, as amended. 


The MBTA granted MassDOT an easement to the air rights over portions of Hynes Station and the Green Line tunnel 
in 1998 in order to combine it with Parcel 13 for future development. The easement includes all of the MBTA’s air rights 
to those portions of the Station and Green Line that are not under 360 Newbury Street. The Parcel is subject to 
easements for the MBTA on Parcel 13, and other easements and restrictions of record. 


The Parcel and any appurtenant rights shall be leased on an “as is,” and “where is” basis, without representation, 
warranty, condition or covenant, express, implied or statutory, of any kind whatsoever. 


B. Agreement Structure 
In order to achieve the goal of a fully integrated project that includes both the Air Rights Development and the Station 
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Improvements, a series of interrelated contracts will govern the relationships among MassDOT, the MBTA, and the 
Selected Developer. The structure of these agreements is shown below in a diagram and is described in detail in the 
sections that follow. The Selected Developer will be responsible and accountable for the coordination and supervision 
of all designers of the Station Improvements and for the Air Rights Parcel. The designs should be fully integrated with 
each other, but clear lines of responsibility for each component of the project will be established. 


It is the goal of this process to stage construction on the Station Improvements in a coordinated way with the 
construction of the Air Rights Development. The Selected Developer is responsible for the coordination and 
supervision of all contractors of the Station Improvements and for the Air Rights Parcel. The Station Contractor, as 
described below in Section V.E.2, may also be the Contractor for the Air Rights Development if the Selected 
Developer so chooses. The Selected Developer will have the right and will be expected to schedule construction to 
coordinate with the construction of the Air Rights Development. The contracts should be fully integrated with each 
other, but clear lines of responsibility for each component of the project will be established. 


MBTA/MassDOT 
Easement 


Grantor: MBTA 
Grantee: MassDOT 








¢ 


MassDOT Project 


Development Agreement 








Grantor: MassDOT 
Grantee: Overall Development Entity 
¢ + 


Station Improvements 
Agreement 















Grantor: MBTA 
Grantee: Overall Development Entity 


* 


Lessor: MassDOT 
Lessee: Developer SPE 








Station Improvements 
Construction Contract 


Station Improvements 
Designer Contract 





Owner: BTA 


Contractor: Overall Development 
Entity or Developer CM/PM Entity 


Subcontractor: Station Improvements 
Contractor 






Owner: MBTA 


Contractor: Overall Development 
Entity or Developer CM/PM Entity 


Subcontractor: Station Improvements 
Designer 














Agreement Structure 


C. MassDOT Term Sheet and Development Agreement 

MassDOT’s authority to lease air rights over the Turnpike and land derives from and is subject to Chapters 46 and 46A 
of the Enabling Act. However, MassDOT may not execute a lease until the completion of certain reviews and design 
review certification. The Selected Developer must enter into a (i) term sheet and (ii) development agreement with 
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MassDOT which will govern the relationship between MassDOT and the Selected Developer until all conditions for 
execution of the lease are satisfied (the “MassDOT Development Agreement,” described in this Section V.C). The 
MassDOT Development Agreement will establish procedures under which the Selected Developer will prepare a full 
development plan (the “Development Plan,” described in Section V.C.8 below) and seek all required permits and 
approvals for the Development Plan within certain proscribed milestones. The MassDOT Development Agreement will 
require execution of a lease (the “Lease,” described in Section V.D below) upon successful completion of the 
MEPA/NEPA review process (if applicable), the receipt of any required approvals, and the satisfaction of other 
conditions precedent for closing the Lease. The Selected Developer will have ninety (90) days from receiving a draft of 
the development agreement from MassDOT within which to negotiate the MassDOT Development Agreement. In 
accordance with the Enabling Act, the MassDOT Board of Directors will authorize the Secretary of MassDOT to 
negotiate and execute one or more development agreements (including the MassDOT Development Agreement and 
the Station Improvements Development Agreement), the Lease, and related documents consistent with the term 
sheet, described further below. 


The MassDOT Development Agreement will include, but not be limited to the following terms and conditions. In 
responding to this RFP, each Proposer acknowledges and agrees to accept these terms for the Parcel. 


1. Term Sheet. Prior to negotiating the MassDOT Development Agreement, the parties will negotiate and execute a term 
sheet memorializing the material business terms to be included in said development agreement and lease. The Term 
Sheet shall be included as an exhibit in the MassDOT Development Agreement. It is anticipated that the Term Sheet 
will go before the Board of Directors for approval. 


2. MBTA Station Improvements Agreement. The MassDOT Development Agreement will require the Selected 
Developer to enter into a Station Improvements Agreement with MBTA, as described in more detail in Section V.E, 
below. Both the MassDOT Development Agreement and the MBTA Station Improvements Agreement will require 
the Selected Developer development to provide CM/PM services to the MBTA, including, without limitation, 
overseeing and managing the design and construction of the Station Improvements. Any default under the MBTA 
Station Improvements Agreement shall be considered a default under the MassDOT Development Agreement. 


3. Leased Premises. The Selected Developer will be responsible for providing an ALTA survey documenting the Parcel 
boundaries as defined by mutual agreement between MassDOT and the Selected Developer. MassDOT shall reserve 
the right in its sole discretion to limit the extent of the final leased premises legal description to only that portion of the 
air rights actually improved and utilized by the Selected Developer’s Air Rights Development Project for its building 
footprint and plaza and landscaped areas. 


4. Term. The Development Agreement will provide for the execution of a Lease once all required NEPA, MEPA and other 
federal/state environmental approvals, zoning and other City of Boston approvals are obtained, as well as the 
satisfaction of any other conditions precedent specified in the Development Agreement. Any Lease for more than 40 
years may require approval by the Governor of Massachusetts. The Development Agreement will provide for 
termination rights at the sole discretion of MassDOT in the event of the failure of the Selected Developer to obtain all 
the required approvals as noted above, or failure of the Selected Developer to perform any other commitments under 
the Development Agreement within a specified time period including without limitation the execution of a Lease within 
twenty-four (24) months of execution of the MassDOT Development Agreement. MassDOT anticipates and specifically 
reserves the right to include within the Development Agreement provision of milestones to ensure achieving lease 
execution within this time period such as a submittal date for MEPA application materials. In addition, the Development 
Agreement will obligate the Selected Developer to demonstrate within thirty (30) days of its execution the financial 
capacity to fund 100 percent of the pre-development costs up through Lease execution. 
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5. Fee Deposit. MassDOT will require each Proposer to provide a Fee Deposit of One-Hundred Thousand Dollars 
($100,000), to be submitted with the Proposals along with a completed W-9 form in the name of the Proposer. The 
Fee Deposit shall be in the form of a bank, cashier’s, or certified check drawn on a Massachusetts bank without 
intervening endorsement made payable to the “Massachusetts Department of Transportation” and is due at the 
time that a Proposer submits its Proposal(s). Fee Deposits will be held by MassDOT in escrow and will be 
refunded (without interest) to all Proposers whose Proposals are not selected. Upon selection, the Fee Deposit 
submitted by the Selected Developer will be deemed fully earned and non-refundable by MassDOT, except as 
otherwise provided herein. The Fee Deposit shall not be considered part of the Rent but instead shall be applied 
by MassDOT against any and all out-of-pocket expenses in connection with the preparation of this RFP and the 
negotiation and execution of the Development Agreement and Lease including, without limitation, survey, title, 
legal and engineering costs (the “Development Agreement Third Party Costs’). If, at the time MassDOT selects the 
Selected Developer, MassDOT reasonably believes that the amount of the Fee Deposit will be insufficient to pay 
the Development Agreement Third Party Costs, then upon MassDOT’s request, the Selected Developer shall 
supplement its Fee Deposit by the amount then requested by MassDOT. Furthermore, if, at the time of execution 
of the MassDOT Development Agreement and/or the Lease, MassDOT reasonably believes that the amount of the 
Fee Deposit will be insufficient to pay for all Development Agreement Third Party Costs, then upon MassDOT’s 
request, the Selected Developer shall supplement its Fee Deposit by the amount then requested by MassDOT. 
The Fee Deposit will be deemed to be forfeited by the Selected Developer in the event that the Selected 
Developer withdraws its Proposal and/or fails to execute a MassDOT Development Agreement and/or the Lease 
within the timeframes stipulated. Assuming the Fee Deposit is not forfeited, then any sum remaining unexpended 
in the Fee Deposit will be returned to the Selected Developer (without interest) upon execution of the Lease, or in 
the event that: (i) MassDOT discontinues its selection of a Selected Developer prior to the execution of the 
MassDOT Development Agreement; or (ii) the MassDOT Development Agreement is terminated solely due to an 
Event of Default (as defined therein) caused by MassDOT. 


6. Selection Deposit. At the time of selection, MassDOT will require the Selected Developer to provide a Selection 
Deposit of Two-Hundred Thousand Dollars ($200,000). The Selection Deposit shall be in the form of a bank, 
cashier’s, or certified check drawn on a Massachusetts bank without intervening endorsement made payable to 
the “Massachusetts Department of Transportation.” The Selection Deposit must be provided to MassDOT by the 
Selected Developer within five (5) business days of the Selected Developer’s receipt of notification of its selection. 
In the event the Selection Deposit is not paid in a timely manner, MassDOT reserves the right to discontinue its 
initial selection and instead to select an alternate developer. Upon receipt by MassDOT, the Selection Deposit will 
be deemed fully earned and non-refundable by MassDOT, except as otherwise provided herein. Upon execution 
of the Lease by MassDOT and the Selected Developer, the Selection Deposit will be applied to Rent, as defined 
therein. The Selection Deposit will be deemed to be forfeited by the Selected Developer in the event that the 
Selected Developer withdraws its Proposal and/or does not proceed diligently to obtain any necessary approvals 
from MEPA and/or the City of Boston and any other approvals necessary for site development, and/or if the 
Selected Developer fails to execute the Development Agreement and/or the Lease by the timelines prescribed in 
this RFP and in the Development Agreement. The Selection Deposit will be returned (without interest) to the 
Selected Developer only in the event that: (i) MassDOT discontinues its selection of the Selected Developer prior 
to the execution of the Development Agreement; (ii) despite the Selected Developer's diligent pursuit, the MEPA, 
City of Boston or other necessary approvals are not secured through no fault of the Selected Developer; or (iii) the 
Development Agreement is terminated solely due to an Event of Default (as defined therein) caused by MassDOT. 


7. Development Deposit. Concurrently with the execution of the Development Agreement, MassDOT will require the 
Selected Developer(s) to provide a cash or cash equivalent deposit of up to One Million Dollars ($1,000,000) in 
addition to the Fee Deposit and the Selection Deposit, to be held as a Development Deposit. Upon receipt by 
MassDOT, the Development Deposit will be deemed to be fully earned and non-refundable by MassDOT, except 
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as otherwise provided therein. The Development Deposit will be deemed forfeited in its entirety by the Selected 
Developer in the event that such Selected Developer withdraws its Proposal, does not proceed in good faith and 
diligent manner to obtain any and all necessary local, state and/or federal approvals necessary for site 
development including without limitation MEPA and Article 80, or fails to execute the Lease within the time periods 
set forth in the Development Agreement and/or otherwise causes an Event of Default to occur under the 
Development Agreement. The Development Deposit will be returned (without interest) to the Selected Developer 


only in the event that: (i) MassDOT discontinues its selection of the Selected Developer prior to the execution of 
the Lease in the absence of an Event of Default by the Selected Developer; (ii) the MEPA, City of Boston or other 
necessary approvals are not secured through no fault of the Selected Developer; or (iii) the Development 
Agreement is terminated solely due to an Event of Default (as defined therein) caused by MassDOT. 


8. Preconstruction Rent. The MassDOT Development Agreement will provide for preconstruction rent in an amount 
of Two Hundred Thousand Dollars ($200,000) annually for the first year and Three Hundred Thousand Dollars 
($300,000) annually for the second year, commencing after the Selected Developer has received MEPA approval 
for its proposed development project. Such preconstruction rent is to be paid in monthly installments until the later 
of Lease execution or rent commencement. The Preconstruction Rent is intended to encourage prompt 
performance in the preconstruction period to reach the point of Lease execution and rent commencement. 
Preconstruction Rent will not be applied to Rent due at Lease closing. 


9. Development Plan. The MassDOT Development Agreement will provide for a short time period during which the 
Selected Developer will be required to produce a Development Plan subject to the approval of MassDOT. This 
Development Plan is intended to be an updated version of the Selected Developer’s Proposal. Upon approval by 
MassDOT, the Development Plan will become the basis for seeking MEPA, zoning, and other approvals for the 
proposed project, and will be incorporated into the Lease. The Development Plan will include, at a minimum, a 
clear description of site uses, building massing and dimensions, significant building design features, access, 
parking, traffic improvements, permitting and development schedule, and a finance plan. The Selected Developer 
may be required to produce physical and/or computer models of the Proposal to facilitate public and agency 
review. 


10.Due Diligence Period. The Selected Developer will have one hundred twenty (120) days from the date of 
execution of the Development Agreement within which to conduct its own due diligence including without 
limitation, title, survey, Zoning, subsurface, utilities and environmental due diligence. 


1 
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. Survey and Plans. Within twelve (12) months from the date of execution of the MassDOT Development 
Agreement, the Selected Developer will be required at its sole expense to have the Parcel surveyed and to 
prepare plans suitable for recording and otherwise prepared pursuant to MassDOT’s specifications. See Section 
V.C.3 above. 


12.MassDOT Review. MassDOT must review and approve all schematic and construction drawings for the 
development on Parcel 13. The Selected Developer will not be allowed to begin any construction without written 
prior approval by MassDOT. MassDOT will review the design for impacts to highway structures, operations, and 
security, to ensure that the project is consistent with the Development Plan, and to ensure that the project will be 
visually and functionally compatible with the surrounding physical environment. Any future changes to or additional 
construction on the Parcel will be subject to the same requirements. MassDOT reserves the right to approve, alter, 
or amend at any time any access to the Parcel that may have an impact on the Metropolitan Highway System or 
any state highway or related utilities. 
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13. Community Review. The Development Agreement may include requirements relating to the local permitting 
process and community participation in the development of the Parcel. These requirements shall include, without 
limitation, consultation by the Selected Developer with the BRA, and the CAC. MassDOT and the MBTA have also 
adopted a Public Participation Plan providing standards for conducting public meetings. 


http://www.massdot.state.ma.us/Portals/0/docs/CivilRights/TitleVI/Item1/PublicParticipationPlan.pdf 


14. MEPA Review. The Selected Developer will be required to complete if applicable, an ENF and, if necessary, an 
EIR, and file it with EOEEA, initiating MEPA review. The Selected Developer will be the project proponent for the 
MEPA process for Parcel 13. Consideration of potential historic resources will be part of the ENF process. 


15. Federal Highway Administration (FHWA). While it is possible that FHWA may not have jurisdiction over the 
project, in the case it is determined otherwise, the Selected Developer will be required to comply with such review 
processes as described in detail above in Section IV.C.1. 


16. Zoning, Building and other Local Approvals. The Selected Developer must ensure that the proposed project, as 
designed and constructed, complies fully with any and all local zoning, building, and other regulations, including 
but not limited to Article 80 review by the BRA and the PDA review and approval process. The Selected Developer 
will be solely responsible for all aspects of any and all zoning, building, design and other regulatory applications 
and/or reviews for the development of the Parcel, including, without limitation, any fees, penalties and costs 
associated with such applications or reviews. 


17. Groundwater Levels. The Lease will require the Selected Developer to maintain the groundwater levels in the 
area of Parcel 13. The BRA (through Article 80 review) and/or EOEEA (through MEPA review) may require the 
Selected Developer to propose a groundwater maintenance strategy including the installation of monitoring wells 
and the provision of monitoring data to the Boston Groundwater Trust. If dewatering is necessary during 
construction, a replenishment system must be installed in order to maintain groundwater levels. Upon the 
completion of construction, the monitoring wells must be assigned to the Boston Groundwater Trust, with an 
agreement granting the Trust access to the monitoring wells. If ongoing replenishment is required, the Selected 
Developer will be required to coordinate metering of the discharge with oversight by the BWSC. 


18.Design and Construction Coordination. The Selected Developer will be required to coordinate its design and 
construction activities with MassDOT and its contractors, MBTA and its contractors, the City of Boston, and 
residents and businesses in the immediate area. The Lease will require the Selected Developer to adhere to 
specifications for noise control, dust control, pest management, maintenance of utilities, and the monitoring of 
movement in highway structures in the vicinity of the Parcel 13. Any construction activities that affect highway 
structures will be performed in accordance with MassDOT design criteria, requirements and specifications. 


19.Lane Closures. Some lane closures will be required on the Turnpike while the substructure and street level 

superstructure elements are being constructed. MassDOT will make every effort to accommodate the required lane 
closures while ensuring the safety, operation, and efficiency of the Turnpike. The Selected Developer must work 
with MassDOT to schedule any short- or long-term lane closures in coordination with other MassDOT, MBTA, or 
other MassDOT tenants’ or developers’ work on or adjacent to the Turnpike. At all times, MassDOT reserves the 
right to determine the timing and configuration of any lane closures. The Selected Developer will be responsible 
for the setup and safety costs of any lane closures. MassDOT will not be responsible for any financial impacts to 
the Selected Developer resulting from the timing, nature, and extent of any lane closures. MassDOT’s lane closure 
policy is provided in the Bid Room. 


20. Development Coordination Regarding Parcels 12 and 15. The Selected Developer will be required to 
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collaborate with the developer of MassDOT Air Rights Parcels 12 and 15 in order to maximize the benefits to the 
adjoining neighborhoods while minimizing the impacts of any project. Such benefits include, without limitation, 
harmonious project designs, coordinated permitting and construction schedules, shared open space, shared 
and/or coordinated parking and access, and joint community outreach. 


2 
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. Affirmative Action. MassDOT’s policy is to further the goals of Executive Order 526, a copy of which is included in 
this RFP as Appendix C. The Development Agreement and the Lease will include provisions consistent with 
Executive Order 526 and other civil rights requirements described above in Section IV of this RFP with respect to 
use of the property, activities of the Selected Developer, and employment. See also below in Section VI.E.3. 


22. Reservation. In addition to all of the reservations, terms and conditions set forth in Section VIII of this RFP, 
MassDOT reserves the right to negotiate any and all aspects of the Proposal, including but not limited to the terms 
of each Development Agreement, following selection of the Selected Developer. 


23. Default Termination. The MassDOT Development Agreement will contain termination provisions in the Event of a 
Default (defined therein) by the Selected Developer, whereby MassDOT will have the right to terminate the 
Development Agreement and de-designate the Selected Developer such as the Selected Developer's failure to 
meet any of the proscribed milestones including failure to proceed in a good faith and diligent manner to obtain 
requisite zoning, building or any other regulatory approvals within a commercially reasonable time period to be 
agreed upon by the parties in the Development Agreement. Moreover, an Event of Default under the MassDOT 
Development Agreement may be triggered by Event of Default under the related agreements, including without 
limitation the Station Development Agreement or any other agreements entered into by the Selected Developer 
with MassDOT and/or MBTA in connection with the Parcel. 


D. MassDOT Lease Terms 
In addition to applicable terms described for the Development Agreement above, some or all of which will be included 
as terms of the Lease, the Lease will include, without limitation, the following terms and conditions. 


1. Term. The Term of the Lease shall be for up to 99 years; no options or extensions are permitted beyond 99 years. 


2. Rent. MassDOT is seeking rent payments structured to provide maximum support to the design and construction 
of the Station Improvements. MassDOT expects that rent will be structured primarily as a single payment at Lease 
closing or multiple fixed payments to coordinate with the funding demands of the Station Improvements. MassDOT 
also will consider annual rent payments with provisions for long-term escalation annual participation rent, and/or 
participation in future capital events. Please see Section II.D for a complete discussion of rent. Note: All Proposers 
must complete the Rent Offer Form described in Section VI.D.1 and attached to this RFP as Schedule 2. 


3. Third-Party Costs Deposit. The Lease will require a reasonable Third-Party Costs Deposit at closing sufficient to 
cover all of MassDOT’s out-of-pocket expenses in connection with the administration of the Lease, including, 
without limitation, construction oversight, air rights MBTA force account and legal and engineering costs (the 
“LeaseThird Party Costs”). The Lease will provide that the Selected Developer will replenish the Lease Third-Party 
Costs Deposit at any time it falls below a specified minimum balance of at least $50,000. At the expiration or earlier 
termination of the Lease for any reason other than a default by the Selected Developer, the unexpended balance 
of the Lease Third-Party Costs Deposit will be returned (without interest) to the Selected Developer. 


4. Local Real Estate Taxes. Under the Enabling Act, land and air rights leased from MassDOT, and any buildings or 


other improvements located on such land and/or air rights, will be subject to local real estate taxes as if the land 
and air rights were owned in fee by the Selected Developer. The Lease shall include a provision requiring the 


PARCEL 13 RFP 37 





Selected Developer to be responsible for the payment of any and all local real estate taxes assessed for the entire 
Term of the Lease on the Parcel and the improvements thereon. Moreover, in the event such provision is deemed 
inapplicable by a court of competent jurisdiction, then the Lease shall provide that the Selected Developer will be 
responsible for the payment annually to the City of Boston of a payment in lieu of taxes for the entire Term of the 
Lease. MassDOT shall assume no liability therefor. 


5. Maintenance and Utilities. The Selected Developer shall be solely responsible for inspection and maintenance, 
including all associated costs, of the Air Rights Development and structural elements including its deck, foundation 
and building over the subsurface highway, as well as the provision of utilities to the site. Tunnel systems, such as 
lighting and life-safety systems, shall be installed and constructed by the Selected Developer and upon completion 
shall be turned over to MassDOT for future maintenance, repair and replacement. Inspection procedures shall be 
in accordance with MassDOT’s Air Rights Structures Inspection Protocol. 


6. Insurance, Indemnification, and Hazardous Waste. The Selected Developer must provide insurance of types, in 
amounts, and with provisions to be specified by MassDOT. Each Selected Developer will indemnify MassDOT 
against all claims or liabilities that arise during the Lease term, including without limitation any related to 
hazardous waste contamination. 





7. As Is. Parcel 13 and any appurtenant rights or easements shall be leased on an “as is,” “where is” and “with all 
defects” basis, subject to all liens, encumbrances, restrictions, and all other acts, matters or occurrences as of the 
effective date of the Lease, without representation, warranty, condition or covenant, express, implied or statutory, of 
any kind whatsoever. 


8. Mortgage, Assignment, and Sublease. The Selected Developer will not be allowed to mortgage, assign, or 
sublease its interest in the Parcel, except with MassDOT’s prior written approval, which may be withheld or denied 
in MassDOT’s sole and absolute discretion, and only for the purposes and uses set forth in the Lease. In no event 
shall MassDOT subordinate its interest in the Parcel, which interest shall be freely transferable by MassDOT. 


9. Passage. MassDOT will retain for itself and the MBTA the right to pass in, on, and over the Parcel for purposes of 
maintaining highway facilities, for inspecting the property, and for ensuring the safe and efficient operation and 
security of highway facilities. MassDOT reserves the right to approve, alter, or amend at any time any access to 
the Parcel that may have an impact on the Metropolitan Highway System or any state highway or related utilities. 


10. Lighting/Signage. MassDOT will retain the right to install, operate, maintain, repair and replace lighting, signage, 
life-safety systems, or other highway equipment and facilities to the Air Rights Development structural elements in 
order to serve the purposes of operating its highway facilities, and to ensure the safe and efficient operation and 
security of highway facilities. Any such installations will be conditioned on not causing structural or other damage 
to the Air Rights Development. 


11. Reservation. In addition to all of the reservations, terms and conditions set forth in Section VIII of this RFP, 
MassDOT reserves the right to negotiate any and all aspects of the Proposal, including but not limited to the terms 
of the Lease and the legal description of the Leased Premises, following selection of the Selected Developer. 


E. MBTA Station Improvements Agreement 

The Selected Developer will enter into a Station Improvements Agreement with the MBTA to provide CM/PM services. 
These will oversee, maintain and contract for the design and construction of the Station Improvements. The MBTA 
Station Improvements Agreement will require that after completion of 100 percent plans in coordination with the Station 
Designer, the Selected Developer will prepare and assemble, with oversight by the MBTA, the low bid construction 
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procurement documents for the Station Improvements in accordance with MBTA procedures and in compliance with 
applicable procurement statutes. The contractor for these improvements will be under contract to the Selected 
Developer, and may or may not be the same contractor selected by the Developer for the Air Rights Development. The 
MBTA will fund all design and construction costs related to the Station Improvements. See attached Appendix E 
containing a summary of information relating to managing the design and construction processes with MBTA. 


This is a joint MBTA/MassDOT project. In an effort to make it easy for high quality developers to receive timely 
professional input, MBTA/MassDOT have created a new position for this purpose. Similar to requiring proposer teams 
to have an experienced developer who will maintain overall recognizability and accountability for the project, the Joint 
OREAD will provide the selected developer with easy access and coordination to MassDOT and MBTA personnel. The 
single point of contact (SPOC) in this project will be named after developer selection. It is the responsibility of the 
SPOC to assist developers with finding and gaining access to personnel at MassDOT and/or MBTA appropriate for 
whatever task, input, review, information on feedback is required. The developer will email, telephone, and have in- 
person access to the SPOC. 


The MBTA Station Improvements Agreement will include, but not be limited to the following terms and conditions. In 
responding to this RFP, each Proposer acknowledges and agrees to accept these terms for the MBTA Station 
Improvements Agreement. 


1. Design Review and Oversight. As part of its responsibility to manage and design, the Selected Developer will be 
responsible for performing design review of the work of the Station Designer, which shall include at a minimum: 


a. Constructability/Bidability Reviews. Reviewing the drawings and specifications as necessary to satisfy 
the needs, requirements and specifications of the MBTA and to identify all discrepancies and 
inconsistencies in the design documents, especially those related to clarity, consistency, and coordination 
of the work of the design team; 


b. In-Progress Design Development Document Reviews. Reviewing the in-progress design development 
documents, and the evolving architectural, civil, mechanical, plumbing, electrical, and structural plans and 
specifications as necessary; 


c. Design Milestones Coordination. Coordinating reviews with MBTA departments at design milestones (15, 
30, 60, 90 and 100 percent) regarding construction methodology, in addition to meetings as needed between 
milestones; 


d. Risk Analysis: Assessing potential risks to a successful project, mitigating risks and/or covering probability 
of occurrence in contingency; 


e. Life-Cycle Studies. Preparation in conjunction with the MBTA comparative life-cycle studies of 
ownership, operating, and maintenance costs for each schematic design alternative considering costs 
relating to efficiency, usable life, maintenance, energy, and operation; 


f. Design and Construction Controls and Management. Adhering to MBTA Design and Construction 
Project Controls and Project Management procedures; 


g.- Monitoring Design Changes. Continuously monitoring, and documenting, changes in the design that 
would impact cost or schedule; 


h. Compliance/Communications. Representing the MBTA, if requested, in dealing appropriately with all 
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applicable codes, laws and regulations as well as interfacing with local utilities and other related infrastructure 
issues, aS necessary; and 


i. Means and Methods/Alternatives. Providing constructability comments, feasibility and practicality of 
any proposed means and methods; selected materials, equipment, and labor; material availability; site 
improvements; earthwork, and foundation considerations; coordination of the drawings and specifications: 
verification of quantities, etc., and providing cost effective alternatives, as applicable. 


2. Contractor Selection. The Selected Developer will be responsible for overseeing the selection of a contractor to 
perform the construction of the Station Improvements (the “Station Contractor’). The selection of the contractor will 
be conducted following MBTA public bidding requirements and will be conducted under MBTA oversight and with 
MBTA input. The selection process will contain two stages: first to qualify no less than three (3) teams to construct 
the Station Improvements; and second, to obtain the lowest qualified bid proposal from the qualified bidders. By 
statute, the Selected Developer will be required to select the lowest qualified bidder for this work, as approved by 
the MBTA. 


3. Construction Oversight. The Selected Developer will be responsible for performing oversight of the construction 
of the Station Improvements, in cooperation with MBTA staff. The goal of the Selected Developer in this role will be 
to provide sufficient oversight to ensure that the Station Improvements are constructed in accordance with the 
construction documents, that the project is completed sooner than the required completion date, that disruption to 
the neighborhoods and the traveling public is minimized, and, if possible, that the project is completed for less 
than the project budget costs. 


4. Schedule. The Selected Developer will develop, review, prepare, and maintain a project schedule covering the 
design and construction of the Station Improvements, including cost incurred at each stage of the schedule, all in 
accordance with the MBTA’s Project Controls Manual, and will provide monthly updates to it. 


5. Default Termination. The MBTA Station Improvements Agreement will contain termination provisions in the Event 
of a Default (defined therein) by the Selected Developer, which may be triggered by Events of Default under the 
MassDOT Development Agreement, the MassDOT Lease, or any other agreements entered into by the Selected 
Developer with MassDOT and/or MBTA in connection with the Parcel. In the event of any such termination, the 
MBTA may elect, acting in its sole discretion, to effectuate an assignment of the Station Designer Contract and/or 
the Station Construction Contract from the Selected Developer to the MBTA and/or to an alternate developer, as 
described below in Section V.F and G. 


6. Costs and Payments. The MBTA will reimburse the Selected Developer for the cost of design and construction of 
the Station Improvements. However the Selected Developer will provide CM/PM services at its own expense as 
part of its overall project coordination. 


7. Reservation. MBTA reserves the right to negotiate any and all aspects of the MBTA Station Improvements 
Agreement, following selection of the Selected Developer. 


F.Station Designer Contract 

The Selected Developer shall enter into a design contract with the Station Designer pursuant to which the Station 
Designer shall complete the station design to 100 percent, which shall include Construction Drawings and Bid 
Documents, subject to MBTA oversight and approval. They will also provide Bid Review and MBTA Construction 
Phase Services. 
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The Station Designer Contract will include, but not be limited to the following terms and conditions. 


1. Administrative Requirements. The Station Designer Contract will incorporate MBTA’s standard Administrative 
Requirements as identified in the MBTA’s Model RFP, included in the Bid Room. These include but are not limited 
to any applicable requirements on the use of Minority, Women and Disadvantaged Business Enterprises, MBTA 
Consultant Overhead Rate caps and maximum hourly billing rates, and agreement to abide by the most current 
MBTA Design Errors and Omissions Claims Procedures. The contract will also incorporate Articles Il, General 
Provisions and Article Ill, Compensation and Payment, dated January 30, 2013 and April 7, 2014, respectively, 
both of which are located in the Bid Room. 


2. Default Termination and Assignment/Assumption. The Station Designer Contract will contain provisions 
regarding the termination of the Station Designer Contract in the event of a default by the Selected Developer 
and/or the Station Designer. The Selected Developer’s default may be triggered by an Event of Default under any 
of the other agreements entered into by the Selected Developer with MassDOT or MBTA. The Station Designer 
Contract shall provide MBTA with the right, but not the obligation, to assume directly or through an alternate 
developer the Station Designer Contract in the event of a default by the Selected Developer. 


3. Costs and Payments. MBTA will be responsible for reimbursing the Selected Developer for all approved 
payments to the Station Designer under the Station Designer Contract, subject to MBTA’s payment requisition 
process. The Selected Developer will be responsible for approving and submitting requisitions received from the 
Station Designer to the MBTA. 


G. Station Construction Contract 

At the completion of the 100 percent Documents, the Selected Developer, with oversight by the MBTA, will conduct a 
bid process in compliance with MBTA procurement standards. Bidders must be pre-qualified per the MBTA 
prequalification procedures as described in the Bid Room document. The Selected Developer must select the lowest 
qualified bidder for the Station Improvements, as approved by the MBTA. The selected Station Contractor will enter 
into a construction contract with the Selected Developer to construct the Station Improvements. The Developer, or 
CM/PM member of the Selected Developer’s team, shall act as the project manager for the Station Improvements and 
oversee the work of the Station Contractor in coordination with MBTA staff and any third party consultants retained by 
MBTA in connection with same. Any adjustments in scope and costs will be allocated during this process. Upon final 
approval by the MBTA, the Selected Developer will instruct the Station Contractor to proceed with construction. 


The Station Construction Contract shall be in the form of a standard MBTA Construction Contract (refer to MBTA 
Contract and Bond Forms, revised 3/2014) and will be subject to MBTA’s General Conditions (revised 4/2014), 
Supplementary Conditions — FTA (revised 5/2010) and the General Requirements of MBTA’s Construction 
Specifications (revised 3/2014), and will be subject to the review and approval by MBTA. Copies of all of these MBTA 
forms are in the Bid Room and are incorporated herein by reference. 


In addition, the Station Construction Contract will include the following terms and conditions: 


1. Administrative Requirements. The Station Construction Contract will incorporate MBTA’s standard 
administrative requirements as identified in the “General Conditions and Supplemental Conditions - FTA,” including 
but not limited to provisions for the management of construction change orders and any applicable requirements 
on the use of Minority, Women, and Disadvantaged Business Enterprises. 


2. Scope of Contract. The Station Improvements Contract scope is expected to include: (a) all work within the 
Hynes Station and within 360 Newbury Street required, identified, and developed through the course of the design 
process, and preliminarily identified within the 15% Design Study and Feasibility reports; (b) fixtures and fit-out of 
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the Hynes Station core elements that will be constructed on the Air Rights Development parcel for access to the 
Hynes Station. (The Selected Developer will be responsible for construction of the Hynes Station core shell as part 
of the Air Rights Development.); (c) procurement and installation of unit substation, equipment and distribution 
(Selected Developer shall be responsible for the relocation of the equipment); and (d) rectifying transformers 
equipment replacement and related power distribution (The Selected Developer will be responsible for the shell as 
part of the Air Rights Development contract.). 


3. Default Termination and Assignment/Assumption. The Station Construction Contract will contain provisions 
regarding the termination of the Station Construction Contract in the event of a default by the Selected Developer 
and/or the Station Contractor. The Selected Developer's default may be triggered by Events of Default under any 
of the other agreements entered into by the Selected Developer with MassDOT or MBTA. The Station 
Construction Contract shall provide MBTA with the right, but not the obligation, to assume directly or through an 
alternate developer the Station Construction Contract in the event of a default by the Selected Developer. 


4. Costs and Payments. MBTA will be responsible for making all approved payments to the Station Contractor 


under the Station Construction Contract, subject to MBTA’s payment requisition process. The Selected Developer 
will be responsible for approving and submitting requisitions received from the Station Contractor to the MBTA. 
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Vi. SUBMISSION 





A. Submission Process and Procedures 

1. Submission Schedule. The schedule for the submission process under this RFP is shown below. MassDOT 
reserves the right to change or amend this schedule at its sole discretion. Prior to the Proposal Due Date, all 
interested parties are strongly encouraged to regularly check MassDOT’s website which will contain notifications 
as to any such changes and/or addenda issued in connection with this RFP. 


Schedule Item Time Day Date 

Pre-Submission Meeting and Site Tour’ TBD TBD To be determined (TBD) 
Written Questions Due Date TBD TBD To be determined (TBD) 
Proposal Due Date 2:00 p.m. Friday November 7, 2014 


2. Submission Procedures. Proposals must be received at MassDOT’s main office by the time and date shown 
above as the Proposal Due Date. Proposals must be submitted to the following address: 


Office of Real Estate and Asset Development 
Massachusetts Department of Transportation 
State Transportation Building 

Ten Park Plaza, Suite 5720 

Boston, MA 02116 


ATTN: PARCEL 13 PROPOSAL 


Any Proposals received after the time and date shown above as the Proposal Due Date will be returned unopened. A 
Proposal will be deemed to have been received only if and at the time that it is delivered directly to MassDOT’s offices 
at Suite 5720 on the fifth floor of the State Transportation Building. Time-stamped receipts will be provided for any 
hand-delivered Proposals. Proposals may not be left at the main security desk of the State Transportation Building. 
Proposals will not be deemed to be received if delivered to any other MassDOT office or facility, or any other state or 
other agency. In light of security measures in effect at the State Transportation Building, Proposers should allow extra 
time to sign into the building when delivering Proposals. Proposers are responsible for determining and complying with 
all current procedures for entering the State Transportation Building, including without limitation, providing necessary 
identification, prior to the Proposal Due Date. 


All Proposals must be sealed to provide for confidentiality of the information contained therein and to ensure that the 
Proposals remain intact until MassDOT opens them. Proposals must be submitted physically. Electronic submittals will 
not be accepted. Proposals submitted must contain all required forms and information, and must be in the format 
described in this Section VI. Proposals must be complete, and must provide sufficient information for MassDOT to 
evaluate them. No additions or supplements to Proposals will be accepted after a Proposal is submitted, unless 
specifically requested or allowed by MassDOT. Once submitted to MassDOT, all Proposals and accompanying 
materials are the sole property of MassDOT. All Proposals are subject to the reservations and conditions specified in 
this RFP. Proposers will be asked to sign each addendum to this RFP so that it can be confirmed that the addenda 
were in the Proposer’s possession prior to submittal of a proposal. All addenda will be considered part of this RFP and 
it will be the sole responsibility of each Proposer to ascertain the existence of any and all addenda issued by 
MassDOT. 


1 
MassDOT reserves the right to schedule additional pre-submission meetings and/or site tours. 
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3. Electronic Deliverables. With respect to electronic deliverables required in connection with the submission 
requirements of this RFP, Proposers should address accessibility concerns. First, the Commonwealth of 
Massachusetts has an IT Acquisition Accessibility Compliance Program. The primary purpose of the Program is to 
ensure accessibility of the Commonwealth's information technology systems so that accessibility requirements are 
included in contracts associated with them. This Program provides required contract language and related 
guidance for Requests for Responses for IT solutions. 


http://www.mass.gov/anf/research-and-tech/policies-legal-and-technical-guidance/tech-guidance/accessibility- 
guidance/it-acquisition-access-compliance-prog/ 


In addition, the Commonwealth has adopted the Enterprise IT Accessibility Standards. The purpose of these 
standards is to ensure that Massachusetts information technology solutions are available and accessible to people 
with disabilities. This includes both Commonwealth employees in addition to members of the general public. 
MassDOT as an executive department agency and its contractors (which includes all Proposers to this RFP) are 
required to comply with these standards. Further, all public entities are strongly encouraged to address accessibility 
issues as described at: 


http://www.mass.gov/anf/research-and-tech/policies-legal-and-technical-guidance/it-policies-standards-and 
procedures/ent-pols-and-stnds/accessibility-standards/enterprise-it-accessibility-standards.html 


4. Pre-Submission Meeting and Site Tour. A Pre-Submission Meeting/Site Tour will be scheduled for the Parcel on 
the date and time to be posted on the MassDOT website and by email to those requesting notification at 
MassDOT.RE@dot.state.ma.us. Prospective Proposers are strongly encouraged to confirm their attendance in 
advance of the Pre-Submission Meeting and Site Tour with MassDOT, by e-mail at 
MassDOT.RE@dot.state.ma.us. 


5. Questions. All questions regarding this RFP document or any matter relating to the RFP selection process must be 
submitted in writing by e-mail to MassDOT.RE@dot.state.ma.us on or before the Written Questions Due Date, 
which will be posted on the MassDOT website and by email to those requesting notification at 
MassDOT.RE@dot.ma.us. The subject line of all questions must be submitted by electronic mail must be: 

“AIR RIGHTS PARCEL 13 AND HYNES STATION — RFP QUESTIONS.” All questions received on or before the 
Written Questions Due Date will be responded to only in an Addendum to the RFP that will be sent by email to all 
parties who have submitted questions in writing and will be posted online. OREAD will not entertain questions by 
telephone and will not engage in one-on-one communications with individual proposers. OREAD will accept written 
questions at the Pre-Submission Meeting and may elect to answer questions informally at that time to all 
attendees. However, only the written answers to those questions that are included in the addendum will be 
considered as an official response by OREAD. 


6. Fee Deposit. MassDOT will require each Proposer to provide a Fee Deposit with a Proposal. As specified above 
in Section V.C.5, a Fee Deposit of One-Hundred Thousand Dollars ($100,000) must be submitted with the 
Proposal. The Fee Deposit shall be in the form of a bank, cashier’s, or certified check drawn on a Massachusetts 
bank without intervening endorsement made payable to the “Massachusetts Department of Transportation” and is 
due at the time that a Proposer submits its Proposal(s). Fee Deposits will be held by MassDOT in escrow and will 
be refunded (without interest) to all Proposers whose Proposals are not selected. See Section V.C.5 for a 
complete discussion of the Fee Deposit. 


7. Bid Room. As described above in Section III.G, any prospective bidder seeking access to the electronic bid room 
is required to submit the Bid Fee and deliver an executed NDA to MassDOT. 
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B. Proposal Format 

1. General Proposal Format. Each Proposal must address all of the submission requirements called for in this 
Section VI, and must be in the format specified. Proposers are encouraged to keep their Proposals simple and to 
address the submission requirements straightforwardly and concisely. Proposals must be submitted in three 
components, as outlined and described in further detail in subsections C, D, and E, below: 


Component |: Development Proposal 
« Proposal Form 


¢« Development Team Qualifications 
° Prequalifications 
¢ Developer 
¢ Station Designer qualifications (Separate sealed package) 
* CM/PM 
¢ Balance of Team 
* Development Approach 
* Feasibility and Summary Costs 
Component Il: Financial Proposal 
« Rent Offer Form 
¢ Project Financial Projections 
¢ Project Financing 
Component Ill: Additional Information 
« Proposer officers and owners 
* Certificates and forms 
¢ Civil rights compliance 
« Answers to financial questions 
¢ Proposer financial status and capacity 
¢ Additional financial information 
« Additional Proposer information 
¢« W-9 form 


2. Public Circulation. It is MassDOT’s intent to circulate Component | of all Proposals to the BRA and other City 
agencies and to the CAC, and will be posted online for public review. In order to maintain the integrity of the RFP 
process, to the extent allowed by law, MassDOT will keep Components II and III of each Proposal confidential 
until a developer is selected. MassDOT is subject to the laws of the Commonwealth with respect to disclosure of 
public records, and all materials submitted in connection with all Proposals may be made available to the public. 
For additional information, see Section VIII, below. 


3. Page Limits and Size. All pages shall be double-sided. All pages — including drawings and tables — shall be 8’4 
by 11 inches in size. Components shall not exceed the following page limits: 


a. Component I. Component | may not exceed forty (40) pages in length, including all text, forms, tables, 
and drawings. 


b. Component II. Component II may not exceed fifteen (15) pages in length, including all text, forms, and 
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tables. 


c. Component Ill. Component Ill may be as long as necessary to provide the required information; 
however, it should be kept to the minimum information needed to evaluate the Proposal. 


4. Copies. 
a. Component |. Fifteen (15) complete, separately bound copies of Component | must be submitted. 
b. Component Il. Ten (10) complete, separately bound copies of Component II must be submitted. 
c. Component lll. Five (5) complete, separately bound copies of Component III must be submitted. 


d. PDF version. In addition, one CD or DVD disc, each contain in PDF versions of all pages of 
Components |, Il, and Ill as separate files., must be submitted with the Proposal. The PDF version must 
have a minimum resolution of 300 dpi. The PDF version of Component | shall include all text and 
graphics and must be less than five megabytes (5 MB) in size in order to facilitate file transfers. 


5. Drawings. The plans and elevations to be submitted in the Proposals should be conceptual in nature. All plans 
and elevations included in the Proposals should be bound with the Proposals, and must be 8% by 11 inches in 
size. Larger drawings, physical models, or computer graphics or models may be used by Proposers at interviews 
and presentations, if desired, but are not required for the Proposals. Larger drawings and physical models 
should not be submitted with the Proposals; computer models, if created, should be submitted with the Proposals 
as described below in Section VI.C.4.c.i. Each drawing must be labeled to indicate key features of the Proposals 
and must include a scale bar and north arrow where applicable. Each drawing must include the respondent’s 
name and must be dated. 


6. Computer model. As described below in Section VI.C.4.c.i, proposers are encouraged to utilize the 3-D base 
model prepared in Autodesk Revit 2013 provided by OREAD in the Bid Room. The model includes reference 
points for specific views that proposers are required to provide with their proposals. If proposers prepare a 3-D 
model using the base model, copies of the proposal model should be submitted on CD-R or DVD disc with the 
Proposal. 


7. Submission Forms. Proposers must complete all of the schedules included in this RFP section. All schedules 
must be bound with the appropriate components of the Proposals. 


8. Proposal Summary. In addition to Components |, Il, and III of its Proposal, each Proposer is required to submit an 
electronic summary (the “Proposal Summary”) of Component | only — not Components II and III — of its Proposal. 
MassDOT may distribute the Proposal Summary for public review on paper or by electronic mail, and may post it 
on MassDOT’s or other websites. 


a. Format. The Proposal Summary shall be in PDF format, in color, and formatted as 8% by 11 inch pages. It 
must have a minimum resolution of 300 dpi, and a maximum file size of one megabyte (1 MB). It must be 
submitted on the CD-R or DVD disc that includes the PDF copy of the Proposal itself. The Proposal Summary 
shall be no longer than two (2) pages. 


b. Content. The Proposal Summary shall include a summary of all pertinent information included in Component 
| of the Proposal. It must clearly identify the Proposer and the Parcels included in the Proposal. It shall not 
include any information from Components II or III of the Proposal. The Proposal Summary must include at 
least two graphic images from the Proposal, including a site plan and a perspective view. 
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9. Multiple Options. Proposers may propose more than one development option, but all of the information required 
below must be provided for each such option within the page limits described above. 


C. Proposal Content: Component I, Development Proposal 
Component | of each Proposal must include the following information about the development team and proposed 
development. It should be organized clearly and in the order and with headings as presented below. 


1. Proposal Form. The Proposal Form, included in this RFP as Schedule 1, must be completed in its entirety, signed 
by an authorized officer of the Proposer, and bound at the beginning of Component | of the Proposal package. 


2. Development Team. Development team requirements and objectives are discussed in Section II.C. 
a. Developer. Describe the primary developer that is submitting the proposal. Specifically: 


i. Development entity. |\dentify the specific entity that will enter into the MassDOT Development Agreement and 
Lease for the property and the MBTA Station Improvements Agreement pertaining to the management of the 
design and construction of the Station Improvements and the precise nature or form of that entity (e.g., 
limited partnership, non-profit corporation, corporation, etc.).Identify any companies or organizations of which 
the development entity is a subsidiary or with which it is affiliated. 


— 
= 


i. Proposer. Describe the Proposer, including, without limitation: all ongoing projects, past development 
experience, examples of similar projects, and the names of key individuals who will be assigned to this 
project (include resumes in Additional Developer Information in Component III.) If the Proposer is a joint 
venture or partnership, identify each party to the joint venture or partnership and provide all of the information 
required above for each party. Describe in detail the provisions of the joint venture or partnership and each 
party’s role in the joint venture or partnership agreement, including without limitation: financial interests, 
financial obligations, operational responsibilities, role in management and decision-making, and authority to 
act on behalf of the joint venture or partnership. 


b. Construction Manager / Project Manager. Identify the specific development team member —either the 
development entity itself or a consultant firm under contract to the development entity — that will provide the 
required integrated CM/PM services for the Station Improvement and the Air Rights Development. Describe 
the experience of the CM/PM team member providing these services, both for development projects in 
general and for transit project and stations specifically. Provide at least three but not more than five examples 
of comparable projects, including the nature and physical size of the project, date of the project, the client 
entity, and the team member's specific role in each project, the scope and the budget for the project. 


c. Station Improvements Designer. Identify consultant and subconsultants in key disciplines for the Station 
Design team. The qualifications requested in this section c. Station Improvements Designer must be a 
separate, sealed package labeled “Station Designer Proposal.” If alternative Station Improvement Designers 
are proposed, requested information on each should be provided in separate Station Designer Proposal 
packages. For each, provide the following information: 


i. Organization chart and key personnel. Provide an organization chart showing the structure of the Station 
Improvement design team, including all consultants and subconsultants. Specify lead individuals in key 
disciplines and availability to commit to the project, supported by paragraph resumes 


ii. Transit project experience. Provide a list of at least three and not less than five of the most recent transit 
station projects in exceeding $20 million in overall costs that the primary Station Designer has worked on, 
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including the date of the project, the client public agency, and the team member's specific role in each 
project, the scope and the budget for the project. Highlight recent public transit projects of similar scope, 
scale, and budget to Hynes Station. Provide a list of similar projects for each subconsultant, if relevant. 


iii. | Specific issues. Describe the Station Improvement design team’s approach to, experience with and 
qualifications to provide: 


* Outstanding interior and exterior design incorporating universal design principles such that the built 
environment is usable by all people, to the greatest extent possible, without the need for adaptation or 
specialized design. Full code review of the Station Improvements, with consideration of any relevant 
consequences of the air-rights development, to fully define the scope of station improvements. 


« Design of elevators in transit stations, particularly in accordance with the MBTA specification developed in 
cooperation with the Boston Center for Independent Living (see Bid Room), fully coordinated with 
electrical, plumbing, communication, and fire alarm systems. 


« Adequate design of emergency egress and general passenger circulation and orientation. 


« — Integration of landmark station entrances and passenger paths of travel into the massing of the new 
development and the urban design of the district as a whole. 


« Durable design and use of materials for the air rights plaza at Massachusetts Avenue, the entry structure, 
and all pathways within Hynes Station. 


« Accommodation of productive marketing systems in a transit-priority environment. 


* Management of input from widely-ranging stakeholders in coordination with the MBTA: Authorities Having 
Jurisdiction (“AHJ”s), the City of Boston, impacted property owners, transit users, neighborhood interests, 
and the many MBTA departments who will operate facets of the station (Safety, Security, Power 
Maintenance of Way, Green Line Operations, Facility Maintenance, Design and Construction, the GM’s 
office, Law, Environmental, etc.). 


* Risk analysis, value engineering, constructability review, and cost-loaded schedules. 
* Consideration of safety and security both in design and construction. 


* Construction services to include shop drawing review, construction oversight per code, weekly site 
meetings and minutes, and typical support services for that phase. 


¢ Design for a 21st century, high-quality transit environment. 


d. Other team members. Identify the architect and structural engineer of the Air Rights Development, as well as all 
other members of the development team known at this time. For each development team member that is known, 
describe the specific role that the team member will play, and provide a company profile including ongoing 
projects, experience, examples of similar projects, and the names of key individuals who will be assigned to this 
project. In addition to the architect and engineer, examples of other development team members may include, but 
are not limited to: development consultant, landscape architect, other engineers, legal counsel, investors, lenders, 
fundraising consultants, and any tenants. Resumes and limited additional materials relating to the other team 
members, such as photographs, extended descriptions, or promotional materials relating to past projects, if 
included in the Proposal at all, should be included in Additional Developer Information in Component III. 
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3. Construction Management / Project Management. Describe the team’s approach to management of the design 
and construction processes for both the Station Improvements and the Air Rights Development. In particular, 
describe how the team will manage the two projects to ensure that their design is fully integrated, that the design, 
permitting, review, and construction schedules are phased to ensure timely project delivery. Describe 
management and financial controls that will be put in place to ensure that each component of the project remains 
financially independent of the other. Describe how the development team proposes to coordinate the design and 
construction of the Station Improvements and the Air Rights Development with both the MBTA and MassDOT. 
With respect to the Station Improvements, describe the team’s approach to the development of a technically and 
aesthetically strong design that addresses: integration of transit in a vibrant mixed-use complex and district; 
excellence in the passenger environment within and outside the station; ability to balance complicated 
coordination requirements with technical precision while maintaining budget and schedule. Discuss how the team 
will develop a mature design from concepts provided. Demonstrate understanding of the structure of MBTA scopes, 
projects and processes with references to the Model RFP scope, Project Controls and Project Management 
manuals and procedures provided in the Bid Room. 


4. Development Approach. The Development Approach section of the Proposal must provide a clear, conceptual 
description of the proposed development and uses of the Parcel. The Selected Developer will be solely 
responsible for ensuring that the Air Rights project, as designed and constructed, complies fully with any and all 
local zoning, building, and other regulations, including but not limited to Article 80 review by the BRA . 


a. Air Rights Development program. The Proposal should describe the proposed program for the Air Rights 
Development in detail, including without limitation: 


i. Program areas. Provide a table listing all proposed building uses (including circulation, mechanical, and 
parking), and the gross and net floor areas for each use by parcel and by building floor. State the overall 
gross floor area for each proposed building component. 


ii. Land uses. Describe all proposed indoor and outdoor site uses and the location of each use within the 
building(s) or on the site. Describe the specific nature of each proposed use (e.g., specific types of 
community use or retail uses). If residential uses are proposed: (a) describe the number of units and 
sizes; (b) state whether units would be rental, condominium, or other; (c) state the percentage and 
number of proposed affordable units; (d) for all of the affordable units, describe the different levels of 
affordability; and (e) describe all external subsidies (if any) to be applied to the affordable units, including 
the number of units to which each subsidy program applies, the application and approval period for each 
program, and any special conditions of each program. Describe how these uses will relate 
programmatically to the surrounding land uses. 


ili. Parking. State the number of parking spaces that would be required for each use included in the building 
program. Describe any proposed on-site parking, including the location within the development, number 
of spaces, and whether and how many spaces will be dedicated to each program use. Describe 
provisions within the on-site parking for vanpools, carpools, car-sharing services, and electric vehicle 
charging stations. Describe any provisions for off-site parking, including the location, number of spaces, 
and any agreements ensuring availability of spaces. State the number of bicycle parking spaces that 
would be required for each use included in the building, including both secure, weather-protected bicycle 
parking for building residents and on-site employees, as well as highly-visible, publicly-accessible bicycle 
parking spaces for retail customers and building visitors. 


b. Air Rights Development and site design description. Provide a concise description of the proposed building 
and site design, including, without limitation: 


PARCEL 13 RFP 49 





i. Design intent: Describe the overall approach and general intent of the design. 


ii. Structural concept: Describe the conceptual structural approach to the parcel, including, without limitation: 


« the extent of the highway, MBTA, or other air rights portions of the parcel to be covered by buildings 
or other structures; 


* how the proposed buildings will impact the existing Turnpike and MBTA station structures; 


« how support will be provided for construction over the highway and MBIA station, including the 
location and nature of all foundations and any direct interface with existing roadway or MBTA 
structures; 


« the construction techniques and sequencing to be used to build over the highway and/or railroad. 


iii. Building design: Describe the design of the building, including without limitation: 
¢ — building massing and height; 


¢ building footprint and floor plates; 

¢ — location and configuration of the MBTA ticketing and other spaces to be located within the 
Air Rights Development buildings; 

° proposed architectural treatment, materials, and features; 

° provisions for universal design; and 

* — vertical circulation through the building. 


iv. MBTA: Describe how MBTA Green Line and bus stops will be integrated with the Air Rights Development. 
Describe the location, size, and architectural treatment of the MBTA entrances at Massachusetts Avenue 
and Boylston Street. Although the MBTA expects the Station Improvements design to be based on the 
Feasibility Study, Proposers have flexibility with respect to the exact location and configuration of the 
Station entrances. 


v. Site design: Describe: 
« the nature, size, and location of landscape areas on the Parcels; 


* approach to and responsibility for utilities construction and coordination 
« the relationship of landscaped site areas with adjacent parks, buildings, and areas; and 
* pedestrian access to and circulation through the site. 


vi. Vehicular circulation and parking: Describe: 
« vehicular access to, egress from, and circulation through the site; 


« — the location and number of any parking spaces provided; 
* provisions for building delivery or other services; 


« how the development will be connected to local roadway systems and transit infrastructure. 
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Vil. 


Civic Vision: Describe how the proposed building and site design would respond to or modify the design 
guidelines of the Civic Vision. 


vill. Sustainable design: Describe how the proposed building incorporates sustainable design principles, in 


particular, the sustainable design requirements of the BRA and the City of Boston Environment 
Department, described above in Section IV.A and IV.B of this RFP. 


c. Design model and drawings. The drawings required with the Proposal should be conceptual in nature rather than 
detailed designs. It is expected that the Selected Developer's conceptual design will change during the review and 
approval process following selection in response to City, community, MassDOT, MBTA comments. Drawings must 
be bound with Component |, and must be 8% by 11 inches in size. Limited additional drawings may be included in 
Component III of the Proposal. 


iii. 


vi. 


vii. 


= 


viii. 


Computer model. Proposers are encouraged to prepare and submit a three-dimensional electronic model 
of the proposed development, utilizing the 3-D base model prepared in Autodesk Revit 2013 provided by 
MassDOT in the Bid Room. The Bid Room includes background and instruction for use of the model, as 
described in Section III.G, above. If submitting an electronic model of the proposed development, a 
Proposer shall submit its model on CD or DVD to MassDOT with the Proposal. OREAD has bome all 
costs associated with the preparation of the base model. Each Proposer will be responsible for paying 
all costs incurred relating to its individual proposal model if any. MassDOT will not pay any costs 
associated with the preparation of Proposers’ three-dimensional computer models. 

Design intent: Provide one or more diagrams expressing the design intent for the building(s), including the 
concept for the public realm, pedestrian and vehicular circulation, views to and from the site, and the 
relationship with adjacent areas. 


Site plan: Provide a site plan showing the location of all proposed building structures, the extent of 
Turnpike and MBTA coverage, outdoor program areas, parking, vehicular and pedestrian access and 
circulation, open space and landscaping, and the relationship to adjacent buildings. 


Ground floor plan: Provide a ground floor plan showing all ground floor uses, vehicular and pedestrian 
access, and vertical circulation through the building. The ground floor plan may be combined with the site 
plan. 


Upper floor plans: Provide plans for all upper building floors or typical floors. 


Building and site sections: Provide at least one transverse and one longitudinal section through the building 
and the Turnpike and MBTA structures below. The sections should illustrate the relationship of the 
proposed building to the Turnpike and MBTA structures, the vertical arrangement of floors within the 
building, and vertical circulation through the building. Additional sections may be included. 


Structural diagrams: Provide diagrammatic structural drawings showing the structural approach to 
building over air rights on each parcel, including: 


* aplan showing and describing clearly the location of all support points within and adjacent to the air 
rights parcels; and 


* one or more diagrammatic sections showing the how the building will span across the highway, rail, 
and MBTA facilities and where vertical and horizontal structural loads will be carried. 


Overall building view or elevations: An overall perspective view utilizing the preset “Aerial View — Existing” 
viewport as found in the Revit model supplied in the Bid Room must be included to show proposed 
building massing and architectural treatments in the context of surrounding buildings. 
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ix. Specific building views: Every Proposal must include at least the preset pedestrian level views toward the 
proposed development depicting how it would appear in the context of the surrounding areas. The preset 
views as found in the Revit model include the following perspectives: 


* Gateway view; 

« Massachusetts Avenue looking south; 

¢ Boylston Street looking east; 

* Boylston Street at Massachusetts Avenue corner; 
¢ Boylston Street looking west; 

* Boylston Street looking west —distant; 

¢ Rear Newbury Street (public Alley 444); and 

« Massachusetts Avenue looking north. 


xX. Station Improvements: lf proposing significant changes to the MBTA’s design of the Station Improvements 
included in the Feasibility Study, provide appropriate drawings of the station plans and sections, and 
electrical facilities plans, sections and elevations. The Feasibility Study design should be considered a 
minimum requirement. Proposers are encouraged to go beyond this minimum. Outstanding design 
beyond the minimum requirements will be one criteria for selection. 


d. Community uses and public benefits. Describe in detail all community and public benefits of the proposed 
development, whether on- or off-site, including: 
i. Community space: Describe the extent, nature, and location of all community spaces, programming, or 
uses in the proposed building; 


ii. Programs: Describe any programs or services currently provided by or proposed to be provided by the 
Proposer or its proposed tenants that would directly or indirectly benefit the Parcel 13 area or surrounding 
communities. 


iii. Employment: State the projected construction period and permanent jobs to be created or provided by the 
Project. Describe any specific employment or training programs to be provided in connection with the 
project. 


e. Permits and approvals. Identify all permits and approvals required for the proposed development. Explicitly 
identify any conditional or special permits, variances, rezoning, waivers, or other discretionary permit or other relief 
from any regulation or statute that will be required in order to develop the proposed project. Proposers are 
responsible for reviewing and understanding all the requirements of applicable City, state, and federal regulations 
and statutes. Moreover, Proposers should independently confirm any applicable MEPA and/or MOU, zoning and 
Article 80 review and approval requirements for the Parcel. The Selected Developer will be responsible for 
obtaining all necessary zoning and other approvals or relief prior to construction. 


f. Schedule. Provide a graphic conceptual schedule for the proposed development, including start and finish times 
and duration for all development activities, as well as the negotiation of the MassDOT Development Agreement 
lease, and the MBTA Station Improvements Agreement; due diligence; design; permitting; financing; construction; 
and occupancy. If development of the proposed project is to be phased, the conceptual schedule must include a 
phasing plan as to the development as a whole. The schedule should include the application and approval periods 
for any affordable housing subsidy programs included in the Proposal. 


g. Construction approach. Provide a conceptual plan of your approach to staging construction of the air rights 
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development and MBTA station and electrical service. Describe impacts for the MBTA service, Hynes Station and 
the Mass Pike. Describe impacts to surrounding properties, roadways and traffic flow. 


5. Project Feasibility and Summary Cost Information. Although MassDOT intends to keep the detailed financial 
proposals confidential throughout the selection process, MassDOT also recognizes that certain basic cost 
information project feasibility and cost information will be useful for the review of the Proposals by the CAC, the 
BRA, and others. The information described below therefore should be provided in Component | of the Proposal, 
but should not include any further details of the Rent Offer, Development Budget, or Operating Pro-forma to be 
included in Component II. This information should be based on and comport with the more detailed information 
provided in Component II. 


a. Total development costs. Provide a simple summary statement of the total development costs for the Air 
Rights Development, as a total number, per gross square foot of proposed building floor area, and per site 
square foot (including all land and air rights actually covered by the project). 


b. Deck costs. For each parcel included in the Proposal, provide a simple summary statement of the Deck 
Costs as defined in Section VI.D.3.b, below. Provide the Summary Deck Costs as a total number, per gross 
square foot of proposed building floor area, and per site square foot (including all land and air rights actually 
covered by the project). Deck costs should include both hard and soft costs, which should be 


D. Proposal Content: Component Il, Financial Proposal 

Component II of each Proposal must include the following information about the financial aspects of the Proposal. The 
intent of Component II is to provide a clear description of the financial proposal. and the financial feasibility of the 
proposer’s project. Refer to Section II.D of this RFP for additional discussion of Parcel value and rent structure. 
Component II should be organized clearly and in the order and with headings as presented below. 


1. Rent Offer Form. All applicable portions of the Rent Offer Form, included in this RFP as RFP Schedule 2, must 
be completed and the Form must be signed by an authorized officer of the Proposer. This form is intended to 
summarize the rent offer and related terms in a format that is readily comparable among all Proposals. Proposers 
are not to alter the format or structure of the Form in any way. Any alternative rent Proposals should be provided 
in a separate section of the Proposal (see below). Instructions for completing the form are provided in the 
corresponding sections below. 


Do not include any deposits or preconstruction rent in the rent amounts entered on the Rent Offer Form. The Fee 
Deposit is not attributable to rent, and all other deposits will be valued at the time that they are attributed to rent. 
Preconstruction rent is described in Section V.C.8; because it is not deemed to be part of the rent offer to be 
valued, do not include any entered on the form. 


a. Proposer. Enter the name of the proposer (the legal entity that will enter into an agreement with MassDOT), 
and the type of entity (e.g., limited partnership, non-profit corporation, corporation, etc.). 


b. Term. State the proposed lease term. Describe any proposed extensions or options, including the number 
and term of the extensions and which party or parties have the option to extend. The lease term, including all 
extensions and options, cannot exceed 99 years. 


c. Construction period rent. If recurring rent is to be paid during the construction period that is different from 
and prior to Annual rent or Non-recurring rent, enter the amounts and proposed schedule for payment. Enter 
the total amount of non-recurring rent where indicated. 


d. Non-recurring rent. Indicate all non-recurring rent payments, including single up-front payments and/or 
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other payments scheduled to coincide with significant events in the development of the Air Rights 
Development and financial demands of the Station Improvements. For each, enter the amounts and 
proposed schedule for payment. Enter the total amount of non-recurring rent where indicated. 


e. Annual rent. If regular, annual rental payments are proposed, enter: 


i. Initial Annual Rent. Enter the amount of the initial annual rent to be paid under the Lease and the calendar 
year in which the first payment will be made. 


ii. Rent Escalation: All annual rent must include provisions for escalation. Enter either a fixed percentage by 
which Annual Rent will be increased or an index to which rent increases will be tied, with a minimum 
percentage increase. Enter the frequency with which these increases will occur. 


iii. Adjustment to Fair Market Value. State the proposed frequency of periodic adjustments in Annual Rent to 
full market value. Periodic adjustments will be mandatory. 


f. Participation or performance-based rent. Describe in the space provided any proposed participation or 
performance-based rent provisions, not including non-recurring or annual rent. Include the proposed terms of 
participation and/or terms and measure of performance on which the rent will be based, and what 
percentages or other factors will be applied to such measure. 


g. Projected rent payments. Based on the information entered for “c,” “d,” “e,” and “f,” above, complete the 
table with the total payments of construction period rent, non-recurring rent, annual rent , participation and 
performance-based rent, and total projected payments to MassDOT for the first ten (10) years of the 
development project. Please note that the Project Financial Projections described below must include this 
information for thirty (30) years. On the Rent Offer Form, include each payment under the calendar year in 
which it is proposed or projected to occur. For annual rent, the amounts entered should include any 
escalation as provided in the answer to “e,” above. For performance-based rent, the amounts entered should 
be the rent that would result from the provisions described above in “f” given the financial projections 
required under Section VI.D.3, below. 


h. Authorized signature. An authorized officer of the proposer must certify that the Proposer is offering to 
enter into a development agreement, lease, and/or other agreement to develop the Parcel on the terms 
shown on the Rent Offer Form and further described in the Proposal, subject to the terms and conditions of 
this RFP and further negotiations with MassDOT. Sign, print the officer's name, and enter the date in the 
appropriate boxes. 


2. Financial Proposal Narrative. In addition to the Rent Offer Form, provide a concise verbal description of the 
proposed financial proposal, including all assumptions and bases for participation or performance- based rent. 


3. Project Financial Projections. Provide financial projections sufficient to determine the financial feasibility of the 
proposed development. All costs must be expressed both as a total and per gross building square foot. These 
projections must include: 


a. Development budget. Provide a development budget detailing all development costs, including acquisition, 
hard costs, soft costs and financing, as more particularly summarized below: 


i. Acquisition: All acquisition costs, including all rent paid to MassDOT. 
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ii. Hard costs: All hard costs including, without limitation: site preparation; foundation costs; building 
construction; parking and landscaping construction; transportation or other off-site costs; utilities; and 
contingency. 


ili. Soft costs: All soft costs, including as applicable, without limitation: design, engineering, and other 
consulting; permitting and fees; insurance; legal and other professional fees; construction period real 
estate taxes and other property-based fees; lease-up deficit; developer fee; and contingency. 


iv. Financing: All construction financing costs. Do not include any transactional costs or debt service for 
permanent financing. 


The development budget must also detail all off-site costs, including any provisions for providing any community 
uses or benefits. 


b. Deck costs. In addition to the Development Budget, provide a detailed budget, to the extent known or 
estimated, for the hard and soft costs of constructing the air rights “deck” over the highway, MBTA station, or 
other elements (“Deck Costs”). Deck Costs are the costs necessary to construct up to and including the first 
horizontal portion of the building that covers the open highway, rail, or MBTA Green Line portions of Parcel 13, 
including, without limitation, foundation costs, vertical and horizontal structural costs, costs of any alterations or 
additions to highway facilities (e.g., lighting, life-safety systems, tunnel finishes, ventilation), and any staging or 
constructability costs. Provide the Deck Costs as a total number, per gross square foot of proposed building floor 
area, and per site square foot (including all land and air rights actually covered by the project). All Deck Costs, as 
well ongoing operations, repair, and maintenance costs of any deck structure and non-roadway highway costs will 
be the responsibility of the Selected Developer(s). 


Please note that MassDOT is requiring this information for analysis of the project costs. In considering their 
rent offers, Proposers should consider “Premium Costs,” which are only those extraordinary costs associated 
with construction over the Turnpike and MBTA station. Conceptually, Premium Costs are Deck Costs less the 
costs of a standard foundation and first floor of a comparable building on a generic, terra firma parcel. 


c. Operating pro-forma. Provide a Project operating pro-forma for a period of thirty (30) years. The operating 
pro-forma must detail all operating income and expenses and assumptions, including the following, as may be 
applicable: 


i. Assumptions: State all base assumptions, such as inflation and capitalization rates, that are applied 
throughout the operating pro-forma. 


ii. Tenant rent: List all sources of rental revenue and related assumptions, including: gross rental rates; 
parking revenue; rent concessions; lease-up schedules; tenant rent escalations; and assumed vacancies. 


iii. Other revenue sources: List all other sources projected operating revenue, such as fees, annual 
fundraising, government funding or reimbursement, and ongoing grants or other gifts. 


iv. Operating expenses: List all operating expenses, including without limitation: utilities and maintenance; 
capital replacement reserve; and real estate taxes. 


v. Debt service: List all annual debt service payments for each source of permanent financing, including 
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primary, mezzanine, and other loans. 


vi. Proposer operations: If the Proposer will be using the property for its own non-real estate business 
operations or non-profit programs, the operating pro-forma should include projections of income and 
expenses for those operations or programs. 


vii. MassDOT and other ground or air rights rent: The operating pro-forma must include: separate line items 
for all types of proposed rent to MassDOT for the full thirty (30) years, including all construction period 
rent, non-recurring rent, annual rent, and performance based or participation rent; regular escalation of 
annual rent, periodic adjustments of rent to fair market value, and projections for any participation or 
other performance-based rent as proposed in the Rent Offer Form; all other ground or air rights rent to be 
paid to other parties for additional parcels included in the Proposal; and clear statements of all 
assumptions and bases for rent escalation and/or performance-based rent projections. 


4. Sources of Funds. Describe the amount of and percentage of total development costs to be provided by Equity 
and Debt, as described below. 


a. Equity. Describe all sources of private or public project equity to be used during both the construction and 
operations periods of the development, and the anticipated amounts from each source. Private project equity 
is to include any funds invested with the expectation of return from project revenues or financial value, other 
than with respect to non-profits. Indicate any interest from specific investors, but include actual letters of 
interest in Component III. 


b. Debt. Describe all known or assumed sources and terms of private or public debt financing for the project, 
including construction, primary permanent, mezzanine, or other proposed sources of debt. Describe the 
assets to be used to secure each type of debt. Indicate any interest from specific lenders, but include actual 
letters of interest in Component III. 


c. Other sources. Describe any other sources of financing including annual fundraising, ongoing grants or other 
gifts. 


5. Alternative Financial Proposals. Proposers may suggest alternative financial proposals or approaches _ that 
cannot be shown on the Rent Offer Form. If so, describe the alternative approach in detail and the reasons for 
proposing it. Proposers must make any alternative financial proposals in addition to a standard proposal using the 
Rent Offer Form as described above. 


6. Proposer Financial Capacity and Bonding. Provide a statement attesting to the Proposer’s capacity to 
undertake and complete the proposed development, and, in particular, the capacity to fund pre- development costs 
and assemble the required funding sources for a complex air rights development. Specifically, provide a third party 
verification letter or certification from Proposer’s CPA firm attesting that the development entity, including any joint 
venture partners contractually committed to the project, has a net worth in excess of $50,000,000 and 
unencumbered liquid assets of at least $10,000,0007. In addition, the CM/PM, whether the development entity or a 


- For purposes of this RFP, the term “unencumbered liquid assets” shall include assets owned by the Developer which may be converted to cash within 
five (5) days and are not the subject of any lien, pledge, security interest or other arrangement with any creditor to have his claim satisfied out of the asset 
(or proceeds thereof) prior to the general creditors of the Developer, and may include (a) Cash or cash equivalents held in the United States; (b) United 
States Treasury or governmental agency obligations which constitute full faith and credit of the United States of America; (c) Commercial paper rated P-1 or 


A1 by Moody's or by S&P, respectively; (d) Medium and long-term securities rated investment. 
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consultant, must attest that it has a bonding capacity of at least $50 million. No additional evidence of financial 
capacity is required with the Proposal submission. Each Proposer that meets all other Round 1 Prequalification 
requirements will be required to provide evidence of its financial and bonding capacity for confidential review and 
confirmation by MassDOT’s outside counsel before being considered as a finalist. 


7. On-going MBTA contribution. Since much of the value of Parcel 13 relates to its proximity to an MBTA station, if 
applicable, describe any forms of on-going in-kind or financial support to the MBTA Station operations, if any. 


E. Proposal Content: Component Ill, Additional Information 

Component III of each Proposal must include the information enumerated below. The intent of Component III is to 
provide required information regarding the Proposer, and, in particular, provide documentation to support their capacity 
to complete the proposed development. It should be organized clearly and in the order and with headings as 
presented below. To the extent allowable by law, this section will not be made public, except for that of the Selected 
Developer after their selection. 


1. Proposer Officers and Owners. The Proposal must list the officers and others with an interest in the Proposer: 
a. For-Profit Corporation. If the Proposer is a corporation, list all officers, directors, and owners of five percent 
(5%) or more of the capital stock. 


b. Non-Profit Corporation. If the Proposer is a non-profit corporation, list all officers, and directors or board 
members. List any other entities that control or are controlled by the Proposer. 


c. Non-corporation. If the Proposer is other than a corporation, list all persons or entities with an interest of five 
percent (5%) or more in the operations of the development entity, directly or indirectly, including the title and 
percentage of the interest for each. 


2. Certificates and Forms. Each Proposer must complete the following certificates and forms and include them in 
Component III of the Proposal. MassDOT reserves the right to require additional certifications of the Selected 
Developer. 


a. Disclosure Statement. The Chapter 7C, Section 38 Disclosure Statement form, included in this RFP as 
Schedule 3, must be completed and signed by an authorized officer of the Proposer. 


b. Evidence of Authority. Proposers must provide a good standing certificate from the state of organization and a 
foreign qualification to do business in the Commonwealth of Massachusetts if the entity is formed in another 
state as well as evidence of authority of the person signing the Proposal Form to submit the Proposal on 
behalf of the Proposer. If the Proposer is a corporation, said Proposer must include a duly executed resolution 
of its Board of Directors either approving the particular Proposal being submitted, or specifically authorizing 
and empowering a designated agent of said corporation to bind the corporation in all matters involving, related 
to, or incidental to the submission of a Proposal hereunder and, if accepted by MassDOT, the corporation’s 
full performance under the terms of the RFP. 


c. Additional Certifications. In order to substantiate compliance with: (i) Chapter 66A of the Massachusetts 
General Laws regarding confidentiality and privacy; (ii) Section 49A of Chapter 62C of the Massachusetts 
General Laws regarding taxes; and (iii) other matters deemed necessary or appropriate by MassDOT, all of 
the certifications included in this as RFP Schedule 4 must be completed and signed by an authorized officer 
or agent of the Proposer. 


d. W-9. In order to account for deposits provided by each Proposer and ensure the prompt return of same to 
proposers that are not selected, Proposers must provide a completed and executed W-9. 
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3. Civil Rights Compliance. MassDOT’s policy is to further the goals of Executive Order 526, a copy of which is 
included in this RFP as Appendix C. Each Proposer shall indicate that its firm and designated subcontractors, if 
any, do not discriminate by segregation or otherwise against any person because of race, color, age, gender, 
ethnicity, sexual orientation, gender identity or expression, religion, creed, ancestry, national origin, disability, 
veteran status (including Vietnam-era veterans), or background in providing or refusing to provide any person or 
persons the use of any facility including any and all services, privileges, accommodations, and activities of the 
Proposer. Each Proposer also shall indicate that it does not discriminate by segregation or otherwise against any 
employee or applicant for employment because of race, color, creed, national origin, age, handicap or sex. Each 
Selected Developer will be required to establish and develop civil rights policies and programs, consistent with 
those of MassDOT, designed to prohibit discrimination, ensure equality of opportunity, and to implement 
appropriate narrowly tailored affirmative action in all operations, particularly in the areas of employment and public 
access in all matters related to its use of the Parcel. Consistent with MassDOT’s policy to further the goals of 
Executive Order 526, each Proposer shall indicate in its Proposal that it will utilize good faith efforts to employ 
minority and women owned businesses and will maintain records illustrating that minority and women owned 
businesses have had an equal opportunity to participate in business relationships in all matters relating to its use 
of the Parcel. 


4. Financial Questions. Each Proposer must answer the following questions. Note that for purposes of these 
questions, “the Proposer” shall include: (i) the development entity; (ii) any director, principal officer, partner, or 
owner of five percent (5%) or more of stock or with an interest of five percent (5%) or more in the development 
entity, directly or indirectly; or (iii) any partnership, corporation, or other entity with which any of the foregoing 
individuals or entities are or have been affiliated. If “yes” is answered to any of these questions, describe the 
circumstances in detail. 


a. Bankruptcy. In the past ten years, has the Proposer (as that term is defined in the above Paragraph 1.a. of 
this Section VI.D) filed for bankruptcy or been declared bankrupt? 


b. Foreclosure. In the past ten years, has the Proposer (as that term is defined in the above Paragraph 1.a. of 
this Section VI.D) been the subject of a foreclosure proceeding? 


c. Loan default. In the past ten years, has the Proposer (as that term is defined in the above Paragraph 1.a. of 
this Section VI.D) defaulted on a loan? 


d. Lease default. In the past ten years, has the Proposer (as that term is defined in the above Paragraph 1.a. of 
this Section VI.D) been in default of a ground or other lease or had such a lease terminated due to such 
Proposer’s failure to comply with the terms of the lease or agreement? 


e. Prohibition. Has the Proposer (as that term is defined in the above Paragraph 1.a. of this Section VI.D) ever 
been prohibited from doing business with any government agency? 


f. Felony. Has the Proposer (as that term is defined in the above Paragraph 1.a. of this Section VI.D) ever been 
indicted for or convicted of a felony? 


g. Illegal purpose. Has the Proposer (as that term is defined in the above Paragraph 1.a. of this Section VI.D) 
ever been involved, affiliated, or in known contact with any entity intending to utilize the subject property for an 
illegal purpose or with any entity, individual, or member of any organized crime group or similar criminal 
enterprise? 


5. Additional Financial Information. Include in this section any additional financial information, including, without 
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limitation: letters of interest from prospective investors, lenders, or tenants; and any market data to support 
projected sales or rent figures. 


6. Additional Proposer Information. If desired, a Proposer may include any of the following information to 
supplement a Proposal. This information should be bound in Component III. Although there is no specific page 
limit for this additional information, Proposers should make every effort to limit the amount and nature of 
information included to only that which will assist in evaluating the Proposal. 


a. Resumes. Resumes of all key development team members listed in Component | may be included here. 
b. Past projects and related experience. Include any additional information, descriptions, or materials relating 
to past development projects by the Proposer or other Development Team members that is helpful in 


understanding the qualifications of the team members to undertake the development of the Parcel. 


c. Additional design drawings. If a Proposer wishes to include any drawings and other graphics in addition to 
the required drawings included in Section VI.C.4.c Component I, include them here. 
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Vil. SELECTION 





A. Selection Process 

The MassDOT and the MBTA selection process will include two rounds: a pre-qualifications review and the final 
selection. MassDOT reserves the right to change or amend this process at its sole discretion in order to further the 
purposes of the RFP. Any changes will be posted on MassDOT’s website. Subsequent to the Proposal Due Date, only 
Proposers who have submitted Proposals in accordance with the Submission Requirements described in Section VI of 
this RFP will be notified, by electronic mail, of any changes. 


1. Round 1: Pre-qualification. In the Pre-qualification round, MassDOT and the MBTA will evaluate each proposal and 
determine if it meets the qualifications required to advance to Round 2. Steps in this process will include, but not 
be limited to: 


a. Proposal Due Date. All Proposals must be received in accordance with Section VI.A. of this RFP. Any 
Proposals received after that time and date will be returned unopened. 


b. Proposal Review. MassDOT will review all the Proposals to determine if they contain the required forms and 
if submission requirements have been met. Failure to submit specified forms and follow sub mission 
requirements may result in a Proposal being rejected. 


c. MBTA Review. MBTA will review the Station Designer Proposal(s) portion of Component | of each Proposal to 
determine if each proposed Station Designer meets the specific minimum qualifications described below in 
Section VII.B.1.b. 


d. MassDOT Review. MassDOT will review Component | of each the Proposal to determine if the Developer 
meets the qualifications described in Section VII.B.1.b, below. 


e. Financial Capacity Review. If a Proposal meets all of the MBTA and MassDOT qualifications, the Developer 
will be required to provide evidence of its financial capacity for confidential review by Mass DOT’s review to 
confirm that the Developer meets the minimum financial criteria. MassDOT will require that reliable evidence 
of financial capacity be submitted to its outside attorney for confidential review and confirmation. After 
completion of the review, all materials will be returned to the Developer. 


2. Round 2: Qualifications, Approach, Financial Proposal. All teams that meet the qualifications required in 


Round 1 will advance to Round 2, in which the full proposals set forth in Components |, II, and III will be evaluated. 

Steps in this process will include, but not be limited to: 

a. MassDOT evaluation. The Proposals will be evaluated by MassDOT personnel to determine how well they 
meet the selection criteria. In addition to reviewing the Proposals, staff may review references and conduct 
visits to Proposers’ other projects or operations, and use the results in evaluating the Proposals. 


b. MBTA Review. MBTA staff will evaluate the overall team of each Proposal to determine how well each team 
meets the selection criteria. Unlike the Round 1, this evaluation will compare teams, rather than determining if 
each passes the threshold of specific qualifications. 


c. City of Boston Review. Component | of all Proposals will be distributed to the BRA, which will coordinate 
review by other City agencies. The BRA will review Component | and submit consolidated comments to 


SEPTEMBER 2014 60 


MassDOT on behalf of the City of Boston only for Proposals that MassDOT and MBTA have qualified for 
participation in Round 2. MassDOT and the MBTA will consider these comments in its evaluation of the 
Proposals. Qualified Proposers may be required to make a presentation of their proposals to the BRA staff. 


d. Public Review. Component | of all Proposals will be distributed to the CAC. All Proposers or just those 
Proposers that MassDOT and MBTA have qualified for participation in Round 2, at OREAD's option, will be 
required to present their Proposals and answer questions at one or more public meetings of CAC. CAC will 
review the qualified Proposals and provide comments to the BRA and MassDOT. MassDOT and the MBTA will 
consider these comments in its evaluation of the qualified Proposals. In addition, Component | of each 
Proposal will be posted online for public review. 


3. Other Agency Review. Component | of each qualified Proposal also may be distributed to other agencies, 
including, without limitation EOEEA, MHC, and BBAC for review and comment. MassDOT and the MBTA will 
consider comments from other agencies in its evaluation of the Proposals. 


4. Interviews. At MassDOT’s and the MBTA’s discretion, oral presentations and interviews with MassDOT personnel 
and/or consultants may be scheduled with all qualified Proposers, some qualified Proposers, or not at all. 


5. Additional Information. MassDOT and the MBTA reserves the right to select finalists; to request additional 
information, revised Proposals, or best and final Proposals; to hold additional interviews; and/or to conduct 
additional rounds of reviews and evaluations and to do anything it finds necessary or convenient in making its 
decision. If the Proposals are revised, qualified Proposers may be required to make additional public presentations. 


6. Selection. MassDOT and the MBTA may select one or more developers, subject to the negotiation of 
Development Agreements and Leases. Recommendations will be made by an internal project review committee, 
established through the procurement officer, Elizabeth Tetrault, of the MBTA Procurement Materials Group. The 
committee will make recommendations to the Secretary of Transportation. Upon acceptance of the 
recommendations, MassDOT and the MBTA may seek approval of its Board of Directors. 


B. Selection Criteria 

MassDOT and the MBTA will select a Developer and Station Designer for the potential lease of the Parcel, and the 
CM/PM responsibility, and design of the Station Improvements based upon information contained in the Proposals that 
meet the selection criteria, presentations by the developers, comments from CAC, the City of Boston, and other 
agencies, references, interviews (if any), and MassDOT’s and MBTA’s analysis and judgment. MassDOT and the 
MBTA reserve the right to request additional information of any or all Proposers in writing and to use that 
information in evaluating the Proposals. 


Specific selection criteria include, but are not limited to, the following: 


1. Round 1. Pre-qualification. Proposers must meet the following qualifications. If, in the judgment of the MassDOT 
and MBTA pre-qualification committee, a Proposer does not demonstrate that they satisfactorily pass these 
minimum qualifications; their proposal will be deemed non-compliant and will not be considered further. 


a. Civil Rights. MassDOT will consider Proposers’ willingness to comply with the goals of Executive Order 526, 
in the implementation of their Proposals, as well as the other state and federal civil rights requirements 
described in detail above in Sections IV.B.3 and IV.C.7 of this RFP. 


b. Minimum past project experience. 
i. Developer. The Developer must demonstrate the following experience: 
¢ Successfully developed (completed or under-construction), as the primary developer, on an at-risk 


basis, at least 1,500,000 gross square feet of development in the past ten (10) years. 
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ii. 


iii. 


¢ Successfully developed (completed or under-construction), as the primary developer, on an at- risk 
basis, at least three (3) urban mixed-use projects in excess of at least 150,000 gross square feet and 
total development costs of at least $50,000,000 each. 

¢ Substantial experience developing complex urban projects with significant infrastructure components, 
including management of design and construction processes. 


¢ Significant experience developing uses included in the Proposal, including at least 100,000 gross square 
feet of retail in the aggregate. 


« Alternatively, a non-profit institutional user/owner may team, through joint venture or otherwise 
contractually obligated, with a developer with experience listed above. 


Station Designer. The Station Designer must demonstrate the following specific experience and the 
capacity to provide the station design services along with the further described details set forth in Section 
VI.C.2.c of this RFP. The MBTA’s determination shall be rendered on a pass/fail basis: 


¢ Atleast three (3) transit station projects exceeding $20 million in overall completed or under 
construction in which the Station Designer had a primary role in designing the station. 


¢« Demonstrated recent experience working on complex mixed-use projects in urban environments and 
with extensive design review and permitting processes. 


« Demonstrated understanding of the project and management approaches. 


« Responsiveness as to design vision and approach to solutions, approach as to construction solutions, 
its preliminary project schedule and its team experience on transit projects and interdisciplinary work. 


¢« Demonstrated experience with establishing appropriate management approaches including staffing 
levels, production and administration as well as project controls including budgets and schedules. 


« Responsiveness as to DBE/EEO requirements based on the proposed implementation approaches to 
both W/MBE Programs. 


« Demonstrated experience and capability with MBTA or other transit agency, Underground, Rail and/or 
Mass-Transit projects. 


« Responsiveness as to safety requirements based on proposed approach to safety and security as well 
as its safety history. 


CM/PM. The Developer must demonstrate that the CM/PM component of the development team meets 
the following requirements: 


¢ Experience managing at least one urban development project in excess of 300,000 gross square feet 
and in excess of $75,000,000 in total construction value. 


¢ Itis also strongly preferred that there be experience delivering projects for public agencies similar to 
the MBTA or a public private partnership project on behalf of a private developer in excess of 
$50,000,000, cumulatively. 

¢ Bonding capacity in excess of $50,000,000. 

Balance of Team 

« Atleast one member of the design team must have strong demonstrated success in the Boston 


permitting process or in a city of similar size, structure and complexity. 


« The Structural Engineer must have experience designing buildings over highway, transit, rail or other 
air rights. 
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c. Developer Financial Capacity. If the Developer is deemed to be a qualified Proposer by determination to have 
met the pre-qualification criteria, then the Developer will be required to provide information sufficient to 
confirm a net worth in excess of $50,000,000 and unencumbered liquid assets of $10,000,000, as described 
in Section VII.A.1.e. 


2. Round 2. Qualifications, Approach, Financial Proposal. 


Once a proposer has satisfactorily met the pre-qualification criteria, those proposals judged “qualified” will be 
evaluated on a relative basis on how well they meet the selection criteria listed below and in the prequalification 
section (weighting of criteria importance is indicated in parentheses below.): 


a. Component | (50%). 


i. Development Team Experience and Capacity. (20%) MassDOT will consider previous experience of firms 
and key development team members including, without limitation: demonstrated development, urban 
design, architecture, and engineering experience; completed projects; references for similar work; 
resumes; quality of past experience with MassDOT and MBTA, if any; Proposer’s capacity to manage 
station design and construction; and Station Designer experience and qualifications. Particular attention 
will be given to the Proposer’s demonstrated experience working with strong, resourceful community 
groups and government agencies, as will the Proposer’s ability to effectively address the concerns of such 
groups regarding complex, large-scale, urban development projects. MassDOT will take into consideration 
the quality of past experience, if any, with Developer and key team members on past MassDOT and/or 
MBTA projects. With respect to the Station Designer, MBTA personnel will provide information for 
consideration by the internal review project committee evaluating the extent as to which each of the pre- 
qualified Station Designers met the designer selection criteria. 


iii Development Approach, Program and Design. (20%) Each proposed development program will be 
evaluated in light of a broad range of factors, including, without limitation: 
quality of design; land uses and program; appropriateness and feasibility of proposed development uses; 
conceptual building and site design, including massing and height; innovations for the benefit of enhancing 
the overall passenger experience; likelihood of obtaining necessary permits; on- and off-site community 
uses or benefits; impacts on the immediate neighborhood and surrounding areas; universal design and 
accessibility; greenhouse gas emissions; energy use, including energy efficiency measures and renewable 
energy installations; multi-modal transportation access; traffic and parking approach and impacts; and 
confirmation of acceptance of MBTA design and quality of any design improvements proposed. MassDOT 
will also consider: (a) the extent of each Proposal’s compliance with the building density, height and other 
dimensional regulations of the Zoning Code; (b) the likelihood of the Proposer’s success in obtaining any 
necessary zoning relief. 


iii. Community and Agency Input. (10%) MassDOT will consider comments from the BRA and CAC, in 
particular, as well as comments from other members of the public. 


b. Component II (45%). 


i. Financial Proposal. (20%) MassDOT will consider the rent proposal, including the Rent Offer Form and any 
alternative rent proposals. The overall value of rent offer will be evaluated as present value, taking into 
consideration different risk associated with differing rent streams as described further in Section IV.D.1. 


ii. Greatest consideration and preference will be given to fixed, up-front payments to be applied to station 
construction costs. 
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iii. Development Financial Feasibility. (15%) MassDOT will consider the financial feasibility of the proposed 
development and the feasibility and likelihood of the Developer being able to pay the ground lease rent. 
This will include review of the credibility and feasibility of the development budget, pro forma financial 
projections, proposed sources of financing, lender and equity investor commitments and interest, and 
proposed tenant commitments and interest (if any). Particular attention will be directed to the likelihood that 
the Proposal will attract required financing. 


iv. Developer Financial Capacity. (10%) MassDOT will consider the financial capacity of the Proposer to 
undertake and complete the project, including each developer’s financial position. Particular attention will 
be paid the capacity of the Developer to fund all pre-construction costs. 

c. Responsiveness to the RFP. (5%) Understanding of and responsiveness to requirements of RFP. 


d. Best and Final Proposals. MassDOT reserves the right to seek Best and Final Proposals from all proposers 
or a subset of those proposers that are deemed by MassDOT to have the strongest proposals. 


PURSUANT TO THE ENABLING ACT, MASSDOT RESERVES THE RIGHT TO REJECT ANY OR ALL 
PROPOSALS. 
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Vill. RESERVATIONS AND CONDITIONS 





A. Reservations 


1. 


MassDOT and the MBTA make no representation or warranty as to the accuracy, currency, and/or completeness 
of any or all of the information provided in or associated with this RFP, including, without limitation, any information 
included in the Bid room, or that such information accurately represents the conditions that would be encountered 
on the Parcel and the vicinity, now or in the future. The furnishing of any information and/or documentation by 
MassDOT and the MBTA shall not create or be deemed to create any obligation or liability upon it for any reasons 
whatsoever, and each Proposer, by submitting a Proposal to MassDOT in response to this RFP, expressly agrees 
that it shall not hold MassDOT, the MBTA, or any of their respective officers, agents, contractors, consultants, or 
any third party liable or responsible therefore in any manner whatsoever. 


MassDOT and the MBTA reserve the right to suspend, withdraw, or amend this RFP for any reason or for no 
reason at any time. MassDOT and the MBTA reserve the right to change the selection process or any schedule 
with written notice to all Proposers or finalists, as appropriate, to address changes in conditions or the pool of 
Proposers. 


MassDOT and the MBTA reserve the right to seek additional information, revised Proposals, and/or best and final 
offers from Proposers at any time prior to selection of developer through written notice to any or all Proposers. 


MassDOT and the MBTA reserve the right to reject, in its sole discretion, any Proposal not submitted in 
conformance with this RFP and any amendments hereto, or to reject any and all Proposals, in its sole discretion, 
for any reason or for no reason. MassDOT and the MBTA further reserve the right to waive or decline to waive any 
irregularities in any Proposal when it determines that it is in MassDOT’s or the MBTA’s best interest to do so. 


MassDOT and the MBTA reserve the right to select a developer in any way and on any basis that it determines is 
in the best interest of MassDOT and the MBTA or the development of the Parcel. MassDOT and the MBTA reserve 
the right not to select a developer for the Parcel as a result of this RFP or any subsequent process. MassDOT and 
the MBTA reserve the right not to develop or have any other party develop the Parcel if it determines that this is in 
the best interest of MassDOT, the MBTA, the development of the Parcel, or the adjacent communities. MassDOT 
and the MBTA reserve the right to discontinue its selection of any developer, or the entire RFP process for any 
reason whatsoever or for no reason. In such event, neither MassDOT nor the MBTA shall be liable to any actual or 
potential Proposer for costs or expenses incurred by them as a result of the issuance and subsequent withdrawal 
of this RFP or the process initiated hereby. 


MassDOT and the MBTA reserve the right to negotiate any and all terms of any Development Agreement, Lease, 
Station Design Contract, Construction Contract and/or other agreement with a Selected Developer. If such 
negotiations cannot be concluded successfully with a Selected Developer, MassDOT and the MBTA may choose 
to negotiate an agreement with the next Selected Developer from the pool of Proposers, to terminate the selection 
process, and/or to begin a new selection process. 


. Conflict of Interest, Collusion 


By submitting a Proposal, a Proposer certifies that no relationship exists between the Proposer or any of its 
officers, employees, agents, or representatives and MassDOT, the MBTA or any officer, employee, or agent of 
MassDOT or the MBTA that constitutes unfair competition or conflict of interest or that may be adverse to 
MassDOT or the MBTA. 


By submitting a Proposal, a Proposer certifies that it has not acted in collusion with any other Proposer or other 
entity doing business with MassDOT or the MBTA in a way that would constitute unfair competition. 
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Confidentiality 
Respondents should assume that all material submitted in response to the RFP will be open to the public. To the 
extent allowed by Massachusetts public records laws, MassDOT and the MBTA will use good faith efforts not to 
disclose or make public any pages of a Proposal on which the respondent has stamped or imprinted “confidential.” 
Confidential data will be limited to confidential financial information concerning the Proposer’s organization. 
MassDOT and the MBTA assume no liability for disclosure or use of any information or data. 


All information submitted in response to this RFP becomes the sole property of MassDOT and the MBTA, with the 
exception of confidential financial information concerning the Proposer or its financial partners that are returned to 
the Proposer without being retained by MassDOT. MassDOT and the MBTA reserve the right to share any and all 
ideas or information from any of the Proposals submitted with the Selected Developer, public agencies, or the 
affected communities. No Proposer has proprietary rights to any ideas or materials submitted in its Proposal to 
the RFP. 


Proposers’ Responsibilities 
All Proposers shall thoroughly familiarize themselves with the provisions of the RFP. Upon review of the RFP, 


each Proposer shall examine the RFP for missing or partially blank pages. It shall be the Proposer’s responsibility 
to report to MassDOT any missing pages or information in the RFP or the Bid Room. 


Proposers shall be entirely responsible for verifying zoning requirements, environmental requirements, and any 
other federal, state or local regulatory information. Proposers shall be entirely responsible for verifying any and all 
physical or other site conditions of the Parcel. Summaries of such information are included in this RFP only as a 
convenience. MassDOT, the MBTA, and any of their respective officers, agents, contractors, or consultants shall 
not be liable for any mistakes, damages, costs, or other consequences arising from use of this information. 


Proposers shall be entirely responsible for any and all expenses incurred by Proposers in the preparation of any 
Proposals in response to this RFP. MassDOT shall not be responsible for or pay for any such expenses. 


Selected Developer’s Responsibilities 
In addition to the responsibilities set forth above for all Proposers, the Selected Developer shall be entirely 


responsible for conducting thorough investigations of permitting of, scheduling, designing and coordination of any 
work addressing, and/or confirming the accuracy of prior investigations of, the subsurface conditions, utilities, and 
soil and other environmental conditions of the Parcel in accordance with applicable standards of care to confirm the 
presence of any subsurface structures, active and/or inactive utility lines, and/or recognized environmental 
conditions, as defined under ASTM Standard E 1527-13. 


Developer is responsible for all coordination between team designer/s and/or contractor/s for the Air Rights 
development, the Station Improvements, and the entire interface between. 
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